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Triton PCS, based in Berwyn,
Pennsylvania, is a leading provider
of digital wireless phone service in
the Southeast, licensed to operate
in a contiguous area serving
approximately 13.5 million people
in Virginia, North and South
Carolina, northern Georgia,
northeastern Tennessee and
southeastern Kentucky. The
company is marketing its wireless
services under the brand
“SunCom, a member of the AT&T
Wireless Network,” and is
providing digital service in one

of the nation’s largest regional
territories, spanning from south

of Washington, D.C. to east of
Atlanta, Georgia.
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Financial Highlights

($'s in millions) 1999 2000 2001

Total Revenue $133.2 $357.3 $550.0

EBITDA ($76.2) ($22.5) $65.0
Growth in 2001
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Usage per Subscriber Roaming Revenue Subscribers Service Revenue
per Month
Up ° Up o Up o Up, o
21% 29% 54% 77%
Key Drivers
1999 2000 2001

Subscribers (thousands) 195.2 446.4 685.6
Churn 1.86% 1.80% 1.95%
Average Revenue per User (ARPU) per Month $57.81 $60.99 $58.78
Average Usage per Subscriber per Month (minutes) 263 335 404
Roaming Minutes (milfions) 134 370 608
Cost per Gross Addition $434 $427 $415
Cash Costs per User $96 $57 $45

NYSE symbol: TPC
Website: www.tritonpes.com




2001 Quarterly
ERITDA

($’s in millions)

$202 $19.0

$15.4

$10.4
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Dear Shareholder,

In 2001 we marked our third full year of operations. We have matured

as a company, establishing Triton PCS as a strong player in a vigorously
competitive marketplace and building a solid track record of significant
accomplishments. This was especially challenging during the fourth quarter
as the economy faltered in the wake of the September 11th terrorist
attacks. Even so, we ended 2001 with remarkable achievements:

0 We increased our subscriber base by 54 percent, ending the year with
685,653 customers;

o We continued to maintain industry-leading low churn with a 1.95 percent
churn rate for the full year - marking 11 consecutive guarters of below

2 percent churn;

o Roaming traffic - measured in minutes of use ~ increased 64 percent to
608 million minutes, and

o We completed our expanded highway network construction and
now provide ubiquitous service along more than 18,000 miles of
interconnecting highways, linking our 37 Southeast markets.

We generated record revenue of $550 million while our average revenue per
user exceeded our original expectations by nearly 4 percent. We posted
positive EBITDA for each quarter, ending the year with $65.0 million in
EBITDA, again exceeding our initial projections. The combination of high-
quality subscribers and low churn translates into an expected lifetime value
per customer that is 40 percent higher than the industry average.

At the root of these accomplishments is our rigorous adherence to the
company'’s business strategy, embodied in our Vision Statement. From the
outset, we have focused on achieving consistent, balanced and profitable
growth to deliver shareholder value. The driving components of our
business strategy remain constant: building and operating the best wireless
network in our region; attracting high-quality, credit-worthy subscribers with
compelling service offerings, and using the combination of outstanding
network performance and unparalleled customer service to deliver low
churn rates. We have not wavered from these principles, avoiding fads

and pitfalls that achieve short-term gains at the expense of long-term
profitability and growth.

Also essential is our focus on attracting and retaining the best Associates in
the industry with competitive compensation and benefits. We firmly believe
that talented, dedicated Associates are essential to the continued success
of the company and distinguish us from our competition.




Significant Events

o Through two secondary offerings in 2001, the company expanded its
public investor base to 34 percent of total equity ownership from 15
percent. in addition, in February 2001, the company sold 3.5 million
shares of Class A common stock in a public offering, raising net
proceeds for the company of $106.1 million;

B In November 2001, the company completed a $400 million bond offering,
priced at 8 3/4 percent, with the net proceeds used to prepay bank debt.
This transaction significantly enhanced the company’s long-term liquidity
position by reducing debt amortizaticn associated with the bank debt;

g Throughout the year, the company has accumulated an abundant
inventory of additional spectrum, most recently reaching an agreement
with nTelos to purchase PCS licenses in Charlottesville and Winchester,
Virginia. The additional spectrum is targeted to support implementation
of next-generation technology;

o The company completed the transfer of its listing from the Nasdaq
National Market to the New York Stock Exchange on July 31st when
Triton PCS stock began trading on the NYSE under the new ticker "TPC";

= The company'’s corporate debt was upgraded in July by Moody's Investor
Services and Standard & Poor’s, as both agencies cited the company's
subscriber growth, good financial results and solid capital position, and

In January 2001, the company completed a $350 million bond
offering, priced at 9 3/8 percent, with the net proceeds used for
capital expenditures, including the buildout of Triton PCS's network,
working capital and general corporate purposes.

Customer Focus

Virtually everything we do is designed to attract and retain high-quality,
post-paid customers by providing them with a superior experience from
purchase to the daily use of our services to excellent Customer Service if
they have questions or problems. Central to that is our network.

During 2001, we put into service our 2000th cell site, capping a year of
continuous expansion of our network. Not only did we complete our
expanded network buildout along more than 18,000 highway miles
throughout our Southeast territory, we put into service a state-of-the-art
network operations center to monitor and manage our system. Our cell-site
density — the number of cell sites we use to provide service per 1 million
people - is among the highest in the industry. This translates into superior
service for our customers and also enables us to capture increased roaming

revenue, especially from AT&T Wireless customers when they travel

through our markets.
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[Our Vision]

To achizve excellence in

every facet of our business,
and to be publicly recognized
as an industry leader. We

shall command the respect

of our investors, employees,
customers, and the public

2t large through our dedication
to fierce but fair competition
and our willingness to adapt
to the constantly changing
needs of our industry and
worlkforce. We will be a great
place to work, a great product
toc own, and a great company

to invest in.

We believe we provide our customers with the highest-quality network
service, as our performance statistics consistently validate. In 2001, we
processed more than 3 billion home and roaming minutes of use, and more
than 1.6 billion calls attempted on our network with a 99.8 percent
completion rate — all with less than 1 percent dropped calls, hand-off
failures or blocked calls.

Similarly, we boast extensive distribution in our markets with more than 885
points of distribution, making it very convenient for customers to shop with
us. During 2001, we increased our presence in high-traffic malls throughout
our 37 markets by entering into an agreement with Zap, a leading
Southeast electronics distributor, to be an exclusive provider of SunCom
wireless services in its 61 retail stores — most of which are situated in
attractive mall locations. Recently we also opened 20 company-operated
retail stores in malls in our markets after assuming the leases from national
retailer Bobby Allison Wireless.

Customers may also visit us online at www.suncom.com - to shop, to learn
about our services and to view and pay their bills electronically. Our website
has consistently grown in popularity ~ with online sales nearly doubling in
2001 and customers enrolled in automatic bill payment increasing more
than threefold.

Our Customer Service standards are unparalleled. In 2001, our Customer
Service representatives answered close to 5 million calls. Nearly 90

percent of those calls were answered on the first ring by a knowledgeable
representative who can answer the customer’s questions and is empowered
to solve a customer’s problem on the first call. The benefit of this
outstanding service-level standard is a satisfied customer — and a churn rate

of less than 2 percent.

Qutlook for 2002

We remain optimistic about the future of the wireless industry and our
position as a superior regional carrier. The opportunity for growth in our
Southeast territory is very positive, especially in secondary markets where
there is still great potential. We are well positioned for new technologies
with excellent spectrum resources and are excited about the potential
enhanced features and data capabilities promise. As a "fast follower” to
AT&T Wireless, we have initiated a program to develop the capability to
offer next-generation services. We are committed to delivering the highest-
quality service to our customers and excellent operating performance to
our shareholders by remaining true to our proven business strategy.

ML, Keboopu M)

M.E. Kalogris Steven R. Skinner
Chairman of the Board President and
and Chief Executive Officer Chief Operating Officer
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Triton PCS 2001

Operational Excellence

In 2001, we continued to leverage
our many business strengths to
achieve superior results in all areas
of our operations. The unique
combination of our high-quality
network, unparalleled customer
service, compelling service
offerings, expansive distribution
and co-branding relationship

with AT&T creates an exceptional
value proposition for customers
and distinguishes us as a
dominant wireless carrier in

our Southeast region.

Superb Network
Quality and Coverage

The lifeblood of our company

is our digital wireless networls,
spanning from south of
Baltimore/Washington to east
of Atlanta and providing crystal-
clear digital service to hundreds
of thousands of customers who
rely on it daily for their business
and personal communications
needs. In 2001, we continued
to expand this vital resource by
adding some 4,600 additional
miles of highway coverage,
capping an expanded highway
buildout program of more than
18,000 miles of interconnecting
highways, linking our 37 Southeast
markets. In only three years we
have succeeded in building the
most extensive digital wireless
network in the Southeast, with
more than 2,000 cell sites and a
cell site density ratio of 150 sites
per million people, one of the
highest in the industry.

Significant coverage milestones
last year included Virginia’s
eastern shore, between Maryland
and Virginia Beach, where we
covered more than 120 miles
along the heavily traveled Route
13, including the Chesapeake Bay
Bridge-Tunnel. We also expanded
service in key North Carolina
coastal communities, extending
our contiguous reach from the
Maryland border to Georgetown,
South Carolina. More than one
million people each year visit

this stretch of coastline, which
includes such popular beaches

as Atlantic, Wrightsville, Sunset
and Myrtle Beach.

Other network construction
highlights included contiguous
coverage along 377 miles of
Interstate 81 from Winchester,
Virginia, to Kingsport, Tennessee,
a significant improvement for this
mountainous area where wireless
service can be difficult to provide.
Elsewhere in Virginia, we
completed construction along
210 miles of the busy east-west
Interstate 64 from Virginia Beach
to Interstate 81 in Staunton.

Qur network performance also
comtinued streng in 2001, with
a 99.8 percent call completion
rate, less than 1 percent system
blocking and a less than 1
percent dropped call rate for




each quarter in each of our 37
markets. These performance
statistics are among the finest
in the wireless industry.

Our ubiquitous, high-quality
network provides a strong
foundation for continued roaming
revenue growth. We are AT&T
Wireless's preferred roaming
partner in the Southeast, which
enables us to extend the benefits
of our digital service to customers
roaming on our network,
especially the many travelers

who visit our markets from the
adjacent AT&T Wireless markets
of Baltimore/Washington, Atlanta,
Charlotte and Raleigh/Durham.

Our territory, which includes 10 of
the top 100 markets in the United
States, continues to attract an
exceptionally large volume of
roaming traffic each year. More
than 50 million people visit the
wide variety of popular resorts
and historical sites in our region
annually, with most of them
traveling by car. Last year, our
total roaming minutes of use
grew by an impressive 64 percent,
to 608 million from 370 million

in 2000.

Many of our markets also are
vibrant centers of economic
development, attracting
thousands of business travelers as

well as commercial development.
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More than 6,800 high-tech
companies operate in Virginia,
which also ranks seventh among
states in attracting venture capital
investment and third in federal
research and development dollars.
South Carolina received more than
$6 billion in capital investment in
2000. With the extensive network
we have in place, Triton PCS is

in a unigue position to capture
the growing wireless usage in
these rapidly growing, under-
penetrated areas.

The network technology of
tomorrow promises even more
exciting developments. We have
already begun upgrading our
network to prepare for the
emerging worldwide digital
standard, GSM (Global System
for Mobile Communication), and
the associated GPRS (General
Packet Radio Service) technology.
TJogether, these technologies

will usher in a host of enhanced
features designed to make
customers’ lives more mobile
than ever before. Imagine, for
example, being able to use your
wireless phone to listen to music,
pay for a soda from a vending
machine or send a picture of
your newborn to your parents,
wherever you travel. These
technology enhancements will
enable high-speed data transfer
rates, which will make these and
many other advanced features
available seamlessly throughout
the United States.
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Our goal is to have GSM/GPRS
capability installed in cellular base
sites that collectively process more
than 50 percent of our total
system minutes by the end of
2002. We are very enthusiastic
about the potential of
GSM/GPRS - today widely

used in Europe and Asia - to
greatly increase overall wireless
penetration and usage levels in
this country.

Unparalleled

Customer Service

Our highly responsive level of
customer service continues to
distinguish us from our
competitors. Since launching -
operations in 1999, we have
consistently sustained our
remarkable performance of
answering nearly 90 percent of
all calls to Customer Service on
the first ring, with knowledgeable,
empowered Associates who live
in our territory and, thus, can
relate to our customers’ needs
and concerns. As an added
convenience, we also offer a

free service that lets customers
automatically pay their bills online.
Unlike most other services,
SunCom Account Online lets

all customers view their
statements online, while those
with detailed billing can also
analyze and download their
account information into an

electronic spreadsheet.

The flexibility and convenience we
offer our customers have resulted
in one of the lowest churn rates in
the wireless industry. For 2001,
our churn rate was 1.95 percent,
compared with an industry
average of more than 2.5 percent.

Customers are so satisfied with
our service that we earned “best”
wireless carrier honors for the
second and third years in a

row, respectively, in Richmond,
Virginia and Myrtle Beach, South
Carolina. We also received similar
distinctions in Danville and

Bristol, Virginia.

We are installing a new, state-
of-the-art billing system that

will provide us with increased
flexibility to serve our customers
better and bring new wireless
offerings to market quickly and
cost effectively. This system will
allow for real-time billing and
billing for data and wireless
Internet services. For example, the
new Atlys billing system will give
our customers the option of
purchasing exciting services such
as customized ring tones and two-
way text messaging service on
either a per-use or flat-rate basis.

Annual Report
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Service Plans

With a Unique Value
Proposition

Just as our relationship with AT&T
Wireless offers us significant
technical and economic
advantages, it also provides
instant marketplace recognition.
We co-brand our products and
services as “SunCom, a member
of the AT&T Wireless Network,”
which automatically links them
in consumers’ minds with one
of the most recognized and
highly respected brands in the
United States.

During 2001, we enhanced our
popular SunCom Welcome
Home®™ service plans, our
nationwide network plans that
offfer free long distance calling
and no roaming charges
whenever customers see
SunCom and AT&T on the screen
of thelr phones. These plans are
highly profitable for the company
because they leverage the
favorable roaming relationship
we have with AT&T Wireless.

In addition, we introduced
SunCom SuperStates™ plans,
designed to appeal to consumers
who want all-inclusive service.
The new plans expanded on our
10-state regional plans to include
the entire East Coast and

have become a staple in our

service offerings.

Widespread Distribution
One of the key components of
our success is our powerful
distribution netwaork, which
continues to fuel our subscriber
growth. We have one of the most
extensive distribution networks in
the Southeast, ending the year
with more than 885 points of
distribution. Qur distribution
presence at the end of 2001
included 119 company-owned
retail stores, 72 direct corporate
sales representatives, and 696
authorized dealer and national
retailer locations from brand-name
companies like Circuit City, Best

Buy and Zap.

We also enhanced our distribution
last year through an agreement
with Bobby Allison Wireless to
assume the leases of the national
retailer’s mall locations in our
markets, further diversifying our
distribution mix by adding a
strong mall presence for our
company-operated retail channel.
These locations are perfect for
customers who prefer the ease
and convenience of buying
wireless service in major malls
where they already shop.

Triton PCS is evaluating new devices such as the
Treo 180 from Handspring™, which combines a
mobile phone, an organizer, email and short-text
messaging capability as well as Internet access.




We continue to be the exclusive
provider of digital wireless service
and equipment to the military
population at 12 facilities, such

as the Norfolk Naval Shipyard in
Virginia, Camp Lejeune Marine
Corps Base in North Carolina and
the Charleston Naval Station

in South Carolina, under our
agreements with the Navy
Exchange Service Command
(NEXCOM) and the Army Air
Force Exchange Service (AAFES).
In 2001, we also were approved
to provide digital wireless phones
and service to federal government
agencies and military bases in our
territory under a modification to
the contract the General Services
Administration (GSA) holds

for wireless services from

AT&T Wireless.

Another important distribution
channel is our e-commerce
website at www.suncom.com,
offering a complete online store
where customers can purchase
service, phones and accessories.
We continue to experience ever-
increasing customer usage of this
Internet-based service, which we
believe will be a key distribution
outlet for us in the years ahead.
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In 2001, reader polls ranked SunCom the
"best” wireless carrier for the second and
third years in a row, respectively, in Richmond,
Virginia and Myrtle Beach, South Carolina.
The company also earned similar honors

last year in Danville and Bristol, Virginia
reader surveys.
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SunCom offers a wide variety of popular
phone medels, including the Motorola V60
(right). The Motorola V70 (left), available later
this year, will use GPRS (General Packet Radio

New Products and Services Service) technology te permit Internet access
Just as we stand poised to deliver and other advanced features.
on new digital technologies like
GPRS, we also expect to offer

a new generation of digital
wireless handsets. These new

handsets will use high-speed

wireless data connections to let

} . — customers do everything from
Roémung Revemue—

—($'s"in }ml"lons} ‘

process e-mail to access corporate

‘ databases, as well as surf the

LA Internet — anytime, anywhere.

$98,5- . We also are experiencing a

I S N steady Increase in the use of
—— a— - SunCom iNotes™, our two-way
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short message service, which lets

[

users compose, send and receive

I

text messages from their mobile

Ll

handsets when placing calls is

J

otherwise inconvenient or

1999 2@@@__2@@14 inappropriate. The majority of our
T | — customers currently use phones

that are iNotes-equipped, and
we believe this new technology,
so widely used in the United
Kingdom and Japan, will grow
exponentially in popularity here

. . As we enter our fourth year
in the United States. y

of operations, Triton PCS is
more committed than ever to
attracting and retaining
customers with cur high-quality

This sleel, over-the-ear headset incorporates wireless service, while at the

the latest Bluetooth™ wireless technology to same time, delivering exceptional
deliver hands-free convenience. Simple to shareholder value. We are
operate, the headset automatically links to

f ve n
a compatible wireless phone ~ without the ortunate to have early 2,000

highly skilled Associates who

need for a connecting cord.
dedicate themselves each and

every day to ensuring that Triton
PCS remains a leader in providing
wireless services in the Southeast.
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Selected Financial Data

The following tables present selected financial data derived from audited financial statements of Triton for the
period from March 6, 1997 to December 31, 1997 and for the years ended December 31, 1998, 1999, 2000
and 2001. In addition, subscriber data for the same periods is presented. The following financial information
is qualified by reference to and should be read in conjunction with “Management’s Discussion and Analysis

of Financial Condition and Results of Operations” and the financial statements and related notes appearing
elsewhere in this report.

March 6, 1997

through Year Ended December 31,

(IN THOUSANDS, EXCEPT SHARE DATA) December 31, 1997 1998 1999 2000 2001
Statement of Operations Data:
Revenues:

Service $ - $11,172 $ 63,545 $224,312 $ 396,152

Roaming - 4,651 44,281 98,492 126,909

Equipment - 755 25,405 34,477 26,928

Total revenues - 16,578 133,231 357,281 549,989

Expenses:

Costs of services and equipment - 10,466 107,521 194,686 246,255

Selling and marketing - 3,260 59,580 100,403 108,737

General and administrative 2,736 15,589 42,354 84,682 129,955

Non-cash compensation - 1,120 3,309 8,267 17,191

Depreciation and amortization 5 6,663 45,546 94,131 127,677

Total operating expenses 2,741 37,098 258,310 482,169 629,815

Loss from operations (2,741) (20,520) (125,079) (124,888) (79,826)
Interest and other expense 1,228 30,391 41,061 56,229 131,581
Interest and other income 8 10,635 4,852 4,957 18,322
Gain (loss) on sale of property, equipment

and marketable securities, net - - 11,928 - (174)
Loss before taxes $(3,961) $(40,276)  $(149,360)  $(176,160)  $(193,259)
Income tax expense (benefit) - (7,536) - 746 1,372
Extraordinary loss on early retirement of debt - - - - 3,952
Net loss $(3,961) $(32,740) $(149,360) $(176,906)  $(198,583)
Accretion of preferred stock - 6,853 8,725 9,865 10,897
Net loss available to common stockholders $(3,961) $(39,593)  $(158,085) $(186,771)  $(209,480)
Net loss per common share (basic and diluted) $ (1.25) $ 818 $ (79 $ (301 $ (3.22
Weighted average common shares

outstanding (basic and diluted) 3,159,418 4,841,520 16,142,482 62,058,844 64,968,315

As of December 31,
(tN THOUSANDS) 1997 1998 1999 2000 2001

Balance Sheet Data:

Cash and cash equivalents $11,362 $146,172  $186,251 § 1,617 $ 371,088
Working capital (deficiency) (5,681) 146,192 134,669 (54,305) 283,314
Property, plant and equipment, net 473 198,953 421,864 662,990 793,175

Intangible assets, net 1,249 308,267 315,538 300,161 283,847
Total assets 13,253 686,859 979,797 1,065,890 1,683,605
Long-term debt and capital lease obligations - 465,689 504,636 728,485 1,344,291

Redeemable preferred stock - 80,090 94,203 104,068 114,965
Stockholders’ (deficit) equity (3,959) 95,889 233,910 55,437 (39,221)
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March 6, 1997

through Year Ended December 31,
(IN THOUSANDS) December 31, 1997 1998 1999 2000 2001
Other Data:
Subscribers {end of period) - 33,844 195,204 446,401 685,653
EBITDA® $(2,736) $ (12,737) $ (76,224) $ (22,490) $ 65,042
Cash flows from:
Operating activities $(1,077) $ (4,130) $(51,522) $ (18,1320 $ 5,081
Investing activities (478) (372,372) (191,538) (346,444) (318,181)
Financing activities 12,917 511,312 283,139 179,942 682,571

(1) "EBITDA" is defined as operating loss plus depreciation and amortization expense and non-cash compensation. EBITDA is key financial
measure but should not be construed as an alternative to operating income, cash flows from operating activities or net income (loss),

as determined in accordance with generally accepted accounting principles. EBITDA is not a measure determined in accordance with
generally accepted accounting principles. We believe that EBITDA is a standard measure commonly reported and widely used by analysts
and investors in the wireless communication industry. However, our method of computation may or may not be comparable to other
similarly titled measures of other companies.

Market for Registrant’s Common Equity and Related Stockholder Matters

Holdings’ Class A common stock began trading on the New York Stock exchange under the trading symbol
“TPC” on July 31, 2001. Prior to July 31, 2001, Holdings’ Class A common stock was traded on the Nasdaq
National Market under the trading symbol “TPCS". The following table provides the high and low closing
sales prices for Holdings’ Class A common stock as reported by the New York Stock Exchange or the Nasdaq
National Market, as appropriate, for each of the periods indicated:

Low High

Year Ended December 31, 2000

First Quarter $39.38 $68.88

Second Quarter 37.88 60.00

Third Quarter 25.00 59.25

Fourth Quarter 25.94 52.38
Year Ended December 31, 2001

First Quarter $29.44 $45.69

Second Quarter 28.63 41.00

Third Quarter 31.99 42.36

Fourth Quarter 28.20 37.90

Holdings has not paid any cash dividends on its Class A common stock since its inception and does not
anticipate paying any cash dividends in the foreseeable future. Holdings' ability to pay dividends is restricted
by the terms of its preferred stock, its indentures and its credit facility. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Liquidity and Capital Resources — Credit Facility”
and “Senior Subordinated Notes.”

As of February 28, 2002, the closing price for Holdings’' Class A common stock as reported by the New York
Stock Exchange was $8.96 per share, and Holdings had approximately 4,608 holders of its Class A common
stock and two holders of its Class B non-voting common stock.




Management’s Discussion and Amaﬂ%gis of
Financial Condition and Results of Operations

Introduction

The following discussion and analysis is based upon our financial statements as of the dates and for the periods
presented in this section. You should read this discussion and analysis in conjunction with our financial
statements and the related notes contained elsewhere in this report.

We were incorporated in October 1997. In February 1998, we entered into a joint venture with AT&T Wireless.
As part of the agreement, AT&T Wireless contributed to us personal communications services licenses covering
20 MHz of authorized frequencies in a contiguous geographic area encompassing portions of Virginia, North
Carolina, South Carolina, Tennessee, Georgia and Kentucky in exchange for an equity position in Triton. As part
of the transaction, we were granted the right to be the exclusive provider of wireless mobility services using
equal emphasis co-branding with AT&T within our region.

On June 30, 1998, we acquired an existing cellular system serving Myrtle Beach and the surrounding area from
Vanguard Cellular Systems of South Carolina, Inc. In connection with this acquisition, we began commercial
operations and earning recurring revenue in July 1998. We integrated the Myrtle Beach system into our
personal communications services network as part of our initial network deployment. Substantially all of our
revenues prior to 1999 were generated by cellular services provided in Myrtle Beach. Our results of operations
do not include the Myrtle Beach system prior to our acquisition of that system.

We began generating revenues from the sale of personal communications services in the first quarter of 1999
as part of our initial personal communications services network deployment. As of December 31, 2001, we had
successfully launched and offered personal communications service to approximately 13.5 million people in all
of our 37 markets.

Critical Accounting Policies and Estimates

Triton’s discussion and analysis of its financial condition and results of operations are based upon Triton's
consolidated financial statements, which have been prepared in accordance with accounting principles
generally accepted in the United States. The preparation of these financial statements requires Triton to make
estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and
related disclosure of contingent assets and liabilities. On an on-going basis, Triton evaluates its estimates,
including those related to bad debts, inventories, income taxes, contingencies and litigation. Triton bases its
estimates on historical experience and on various other assumptions that are believed to be reasonable under
the circumstances, the results of which form the basis for making judgments about the carrying values of assets
and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates
under different assumptions or conditions.

Triton believes the following critical accounting policies affect its more significant judgments and estimates
used in the preparation of its consolidated financial statements.

o Triton maintains allowances for doubtful accounts for estimated losses resulting from the inability of
its subscribers to make required payments. If the financial condition of a material portion of Triton’s
subscribers were to deteriorate, resulting in an impairment of their ability to make payments, additional
allowances may be required.

o Triton writes down its inventory for estimated obsolescence or unmarketable inventory equal to the
difference between the cost of inventory and the estimated market value based upon assumptions about
future demand and market conditions. If actual market conditions are less favorable than those projected by

management, additional inventory write-downs may be required.
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o Triton records a valuation allowance to reduce its deferred tax assets to the amount that is more likely than
not to be realized. While Triton has considered future taxable income and ongoing prudent and feasible tax
planning strategies in assessing the need for the valuation allowance, in the event Triton were to determine
that it would be able to realize its deferred tax assets in the future in excess of its net recorded amount, an
adjustment to the deferred tax asset would increase income in the period such determination was made.
Likewise, should Triton determine that it would not be able to realize all or part of its net deferred tax asset
in the future, an adjustment to the deferred tax asset would be charged to income in the period such
determination was made.

Triton assesses the impairment of identifiable intangible assets whenever events or changes in circumstances
indicate the carrying value may not be recoverable. Factors we consider important which could trigger an
impairment review include, significant underperformance relative to historical or projected future operating
results or significant changes in the manner of use of the assets or the strategy for our overall business. When
we determine that the carrying value of intangible assets may not be recoverable based upon the existence
of one or more of the above indicators of impairment, we measure any impairment based upon a projected
discounted cash flow method using a discount rate determined by our management to be commensurate with
the risk inherent in our current business model.

In 2002, Statement of Financial Accounting Standards, or SFAS, No. 142 “"Goodwill and Other Intangible
Assets” became effective and as a result, we will cease to amortize approximately $278.0 million of intangible
FCC licenses, which we believe qualify as having an indefinite life. We had recorded approximately $6.9 million
of amortization on these licenses during 2001 and would have recorded approximately $6.9 million of
amortization during 2002. In lieu of amortization, we are required to perform an initial impairment review of
our FCC licenses in 2002 and an annual review thereafter. We currently do not expect to record an impairment
charge upon completion of the initial impairment review. However, we cannot be certain that at the time the
review is completed a material impairment charge will not be recorded.

Revenue
We derive our revenue from the following sources:

o Service. We sell wireless personal communications services. The various types of service revenue associated
with wireless communications services for our subscribers include monthly recurring charges and monthly
non-recurring airtime charges for local, long distance and roaming airtime used in excess of pre-subscribed
usage. Our customers’ roaming charges are rate plan dependent and based on the number of pooled
minutes included in their plans. Service revenue also includes non-recurring activation and de-activation
service charges.

o Equipment. We sell wireless personal communications handsets and accessories that are used by our
-customers in connection with our wireless services.

o Roaming. We charge per minute fees to other wireless telecommunications companies for their customers’
use of our network facilities to place and receive wireless services.

We believe our roaming revenues will be subject to seasonality. We expect to derive increased revenues from
roaming during vacation periods, reflecting the large number of tourists visiting resorts in our coverage area.
We believe that our equipment revenues will also be seasonal, as we expect sales of telephones to peak in the
fourth quarter, primarily as a result of increased sales during the holiday season. Although we expect our
overall revenues to increase due to increasing roaming minutes, our per-minute roaming revenue will decrease
over time according to the terms of our agreements with AT&T Wireless.
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Costs and Expenses

Our costs of services and equipment include:

o Equipment. We purchase personal communications services handsets and accessories from third party
vendors to resell to our customers for use in connection with our services. Because we subsidize the sale of
handsets to encourage the use of our services, the cost of handsets is higher than the resale price to the
customer. We do not manufacture any of this equipment.

o Reaming Fees. We incur fees to other wireless communications companies based on airtime usage by our
customers on other wireless communications networks.

o Transport and Variakble Interconnect. We incur charges associated with interconnection with other wireline
and wireless carriers’ networks. These fees include monthly connection costs and other fees based on
minutes of use by our customers.

o Variable Long Distance. We pay usage charges to other communications companies for long distance
service provided to our customers. These variable charges are based on our subscribers’ usage, applied at
pre-negotiated rates with the other carriers.

o Cell Site Costs. We incur expenses for the rent of towers, network facilities, engineering operations, field
technicians, and related utility and maintenance charges.

Recent industry data indicate that transport, interconnect, roaming and long distance charges that we currently
incur will continue to decline, due principally to competitive pressures and new technologies.

Other expenses include:

o Selling and Marketing. Our selling and marketing expense includes advertising and promotional costs,
commission expense for our indirect, direct and e-commerce agents, and fixed charges such as store rent
and retail associates’ salaries.

o General and Administrative. Our general and administrative expense includes customer care, billing,
information technology, finance, accounting, legal services and product development. Functions such as
customer care, billing, finance, accounting and legal services are likely to remain centralized in order to
achieve economies of scale.

o Depreciation and Amortization. Depreciation of property and equipment is computed using the straight-
line method, generally over three to twelve years, based upon estimated useful lives. Leasehold
improvements are amortized over the lesser of the useful lives of the assets or the term of the lease.
Network development costs incurred to ready our network for use are capitalized. Depreciation of network
development costs begins when the network equipment is ready for its intended use and is amortized over
the estimated useful life of the asset. Previous to January 1, 2002, our personal communications services
licenses and our cellular license were being amortized over a period of 40 years. In 2002, SFAS No. 142
“Goodwill and Other Intangible Assets” became effective, and as a result, we will cease to amortize
approximately $278.0 million of intangible FCC licenses, which we believe qualify as having an indefinite life.

o Non-cash Compensation. As of December 31, 2001 we recorded $92.6 million of deferred compensation
associated with the issuances of our common and preferred stock to employees. The compensation is being
recognized over four to five years as the stock vests.
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o Interest Income (Expense) and other. Interest income is earned primarily on our cash and cash equivalents.
Interest expense through December 31, 2001 consists of interest on our credit facility, our 11% senior
subordinated discount notes due 2008, our 9%% senior subordinated notes due 2011 and our 8%:% senior
subordinated notes due 2011, net of capitalized interest. Other expenses include amortization of certain
financing charges.

Our ability to improve our margins will depend on our ability to manage our variable costs, including selling,
general and administrative expense, costs per gross added subscriber and costs of building out our network.
We expect our operating costs to grow as our operations expand and our customer base and call volumes
increase. Over time, these expenses should represent a reduced percentage of revenues as our customer base
grows. Management will focus on application of systems and procedures to reduce billing expense and
improve subscriber communication. These systems and procedures will include debit billing, credit card billing,
over-the-air payment and Internet billing systems.

Results of Operations

Year ended December 31, zo01 compared to the year ended December 31, 2000

Net subscriber additions were 239,252 for the year ended December 31, 2001, bringing our total subscribers
to 685,653 as of December 31, 2001, an increase of 53.6% over our subscriber total as of December 31, 2000.
The increase in subscribers was primarily due to continued strong demand for our digital service offerings and
pricing plans. The wireless industry typically generates a higher number of subscriber additions and handset
sales in the fourth quarter of each year compared to the other quarters. This is due to the use of retail
distribution, which is dependent on the holiday shopping season, the timing of new products and service
introductions, and aggressive marketing and sales promotions.

Subscriber churn was 1.95% and 1.80% for the years ended December 31, 2001 and 2000, respectively.
We believe that our churn rate remains consistently low due to our high quality system performance, our
commitment to quality customer service and our focused collection efforts.

Average revenue per user, or ARPU, was $58.78 and $60.99 for the years ended December 31, 2001 and 2000,
respectively. We continue to focus on attracting new customers with rate plans that provide more value to the
customer at a higher average customer bill. The $2.21 decrease, or 3.6%, was primarily the result of a change
in our rate plan mix, as subscribers who are new to the wireless sector typically begin service with a lower
monthly access plan.

Total revenue increased 53.9% to $550.0 million for the year ended December 31, 2001 from $357.3 million
for the year ended December 31, 2000. Service revenue for the year ended December 31, 2001 was $396.2
million, an increase of $171.9 million, or 76.6%, compared to $224.3 million for the year ended December 31,
2000. The increase in service revenue was due primarily to strong growth of subscribers. Equipment revenue
was $26.9 million for the year ended December 31, 2001, a decline of $7.6 million, or 22.0% compared to
$34.5 million for the year ended December 31, 2000. The equipment revenues decline was due primarily to a
decrease in the average revenue per item sold, partially offset by an increase in the quantities sold. Roaming
revenue was $126.9 million for the year ended December 31, 2001, an increase of $28.4 million, or 28.8%,
compared to $98.5 million for the year ended December 31, 2000. The increase in roaming revenue was the
result of increased roaming minutes of use resulting from the expansion of our network, partially offset by a
contractual decrease in our service charge per minute.
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Cost of service was $174.5 million for the year ended December 31, 2001, an increase of $49.2 million, or
39.3%, compared to $125.3 million for the year ended December 31, 2000. Approximately 40% of the increase
was due to the expansion of our network. We added approximately 350 cell sites to our network in 2001. The
remaining increase of approximately 60% over the prior year was the result of an increase in the charges paid
to connect calls on other networks, including access, interconnection and toll related charges. These increases
were due primarily to increased costs of expanding and maintaining our wireless network to support an
increase in the number of subscriber and roamer minutes of use. Cost of equipment was $71.8 million for the
year ended December 31, 2001, an increase of $2.4 million or 3.5%, compared to $69.4 million for the year
ended December 31, 2000. The increase was due primarily to an increase in gross subscriber additions,
partially offset by a decrease in the average cost of items sold.

Selling and marketing costs were $108.7 million for the year ended December 31, 2001, an increase of

$8.3 million, or 8.3%, compared to $100.4 million for the year ended December 31, 2000. The increase was
primarily due to increased marketing and selling costs, including commission and manpower related costs. This
increase resulted from a 16.7% increase in gross subscriber additions in the year ended December 31, 2001,
versus the prior year ended December 31, 2000. The increase was also attributable to increasing the points of
distribution in our company-owned retail store channel by 27% in 2001.

General and administrative expenses were $130.0 million for the year ended December 31, 2001, an increase
of $45.3 million or 53.5%, compared to $84.7 million for the year ended December 31, 2000. The increase was
primarily due to the development and growth of infrastructure and staffing related to information technology,
customer care, collections, retention and other administrative functions established in conjunction with the
corresponding growth in our subscriber base.

EBITDA represents operating loss plus depreciation and amortization expense and non-cash compensation.
We believe EBITDA provides meaningful additional information on our operating results and on our ability to
service our long-term debt and other fixed obligations as well as our ability to fund our continued growth.
EBITDA is considered by many financial analysts to be a meaningful indicator of an entity’s ability to meet its
future financial obligations. Growth in EBITDA is considered to be an indicator of future profitability, especially
in a capital-intensive industry such as wireless telecommunications. EBITDA should not be construed as an
alternative to operating income (loss) as determined in accordance with United States GAAP, as an alternate to
cash flows from operating activities as determined in accordance with United States GAAP, or as a measure of
liquidity. EBITDA was $65.0 million and a loss of $22.5 million for the years ended December 31, 2001 and
2000, respectively. The gain of $87.5 million resulted primarily from the items discussed above.

Non-cash compensation expense was $17.2 million for the year ended December 31, 2001, an increase of
$8.9 million or 107.2%, compared to $8.3 million for the year ended December 31, 2000. The increase is
attributable to the vesting of an increased number of restricted shares of Holdings’ Class A common stock
awarded to management in prior years.

Depreciation and amortization expenses were $127.7 million for the year ended December 31, 2001, an
increase of $33.6 million or 35.7% compared to $94.1 million for the year ended December 31, 2000. The
increase relates primarily to increased depreciation expense due to the growth in the depreciable asset base
resulting from capital expenditures. Depreciation will continue to increase, as additional portions of our
network are placed into service.

Interest and other expense was $131.6 million, net of capitalized interest of $5.9 million, for the year ended
December 31, 2001. Interest and other expense was $56.2 million, net of capitalized interest of $9.5 million, for
the year ended December 31, 2000. The increase of $75.4 million, or 134.2 % relates primarily to $32.0 million
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of interest from our $350.0 million 9%% senior subordinated notes offering completed in January 2001

and $4.6 million of interest from our $400.0 million 8%% senior subordinated notes offering completed in
November 2001. For the year ended December 31, 2001, we had a weighted average interest rate of 9.43%
on our average borrowings under our bank credit facility and our average obligation for the senior
subordinated debt as compared with 10.98% for the year ended December 31, 2000. In addition, interest
expense was higher on the credit facility due to mandatory draws on the facility in 2001. Other expense of
$12.9 million was recorded in 2001. This expense was the result of paying down $390.0 million of the credit
facility with net proceeds from the 8%:% senior subordinated notes offering, certain fixed interest rate
derivatives no longer qualify as cash flow hedges in accordance with SFAS No. 133, "Accounting for Derivative
Instruments and Hedging Activities”, as amended by SFAS No. 137 and SFAS No. 138. The fair value of these
non-qualifying hedges on November 14, 2001 and subsequent changes in their fair value were recorded in the
statement of operations as other expense for the year ended December 31, 2001.

Interest income was $18.3 million for the year ended December 31, 2001, an increase of $13.3 million, or
266.0%, compared to $5.0 million for the year ended December 31, 2000. The increase of $13.3 million was
due primarily to interest on higher average cash balances.

Net loss was $198.6 million and $176.9 million for the years ended December 31, 2001 and 2000, respectively.
The net loss increase of $21.7 million resulted primarily from the items discussed above.

Year ended December 31, zc00 compared to the year ended December 31, 1999

Net subscriber additions were 251,197 and 161,360 for the years ended December 31, 2000 and 1999,
respectively. Subscribers were 446,401 and 195,204 as of December 31, 2000 and 1999, respectively. The
increase in subscribers was primarily due to offering twelve months of service in the 27 markets launched as of
December 31, 1999 as part of our network build-out, launching 10 additional markets between December 31,
1999 and December 31, 2000 as part of the network build-out, and continued strong demand for our digital
service offerings and pricing plans.

The wireless industry typically generates a higher number of subscriber additions and handset sales in the
fourth quarter of each year compared to the other quarters. This is due to the use of retail distribution, which is
dependent on the holiday shopping season, the timing of new products and service introductions, and
aggressive marketing and sales promotions.

Subscriber churn was 1.80% and 1.86% for the years ended December 31, 2000 and 1999, respectively.
We believe that our churn rate remains consistently low due to our high quality system performance, our
commitment to quality customer service and our focused collection efforts.

ARPU was $60.99 and $57.81 for the years ended December 31, 2000 and 1999, respectively. We continue to
focus on attracting new customers with rate plans that provide more value to the customer at a higher average
customer bill. :

Total revenue was $357.3 million and $133.2 million for the years ended December 31, 2000 and 1999,
respectively. Service revenue was $224.3 million and $63.5 million for the years ended December 31, 2000 and
1999, respectively. The increase in service revenue of $160.8 million was due primarily to growth of subscribers.
Equipment revenue was $34.5 million and $25.4 million for the years ended December 31, 2000 and 1999,
respectively. The equipment revenues increase of $9.1 million was due primarily to the increase in gross
additions. Roaming revenue was $98.5 million and $44.3 million for the years ended December 31, 2000 and
1999, respectively. The increase in roaming revenues of $54.2 million was due to increased roaming minutes of
use resulting from our continued network build-out, partially offset by a contractual decrease in our service
charge per minute.
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Cost of service was $125.3 million and $63.2 million for the years ended December 31, 2000 and 1999,
respectively. The increase in costs of service of $62.1 million was due primarily to increased costs of expanding
and maintaining our wireless network to support an increase in the number of subscriber and roamer minutes
of use. Cost of equipment was $69.4 million and $44.3 million for the years ended December 31, 2000 and
1999, respectively. The increase of $25.1 million was due primarily to an increase in subscriber additions.

Selling and marketing costs were $100.4 million and $59.6 million for the years ended December 31, 2000 and
1999, respectively. The increase of $40.8 million was primarily due to the expansion of our sales distribution
channels and advertising and promotion costs associated with the additional markets launched.

General and administrative expenses were $84.7 million and $42.4 million for the years ended December 31,
2000 and 1999, respectively. The increase of $42.3 million was primarily due to the development and growth of
infrastructure and staffing related to information technology, customer care, collections, retention and other
administrative functions established in conjunction with launching additional markets and the corresponding
growth in subscriber base.

EBITDA represents operating loss plus depreciation and amortization expense and non-cash compensation.
We believe EBITDA provides meaningful additional information on our operating results and on our ability to
service our long-term debt and other fixed obligations as well as our ability to fund our continued growth.
EBITDA is considered by many financial analysts to be a meaningful indicator of an entity’s ability to meet its
future financial obligations. Growth in EBITDA is considered to be an indicator of future profitability, especially
in a capital-intensive industry such as wireless telecommunications. EBITDA should not be construed as an
alternative to operating income (loss) as determined in accordance with United States GAAP, as an alternate to
cash flows from operating activities as determined in accordance with United States GAAP, or as a measure of
liquidity. EBITDA was a loss of $22.5 million and a loss of $76.2 million for the years ended December 31, 2000
and 1999, respectively. The decrease in the loss of $53.7 million resulted primarily from the items discussed above.

Non-cash compensation expense was $8.3 million and $3.3 million for the years ended December 31, 2000 and
1999, respectively. The increase of $5.0 million is attributable to the vesting of an increased number of
restricted shares of Holdings’ Class A common stock awarded to management in prior years.

Depreciation and amortization expenses were $94.1 million and $45.5 million for the years ended December 31,
2000 and 1999, respectively. The increase of $48.6 million relates primarily to depreciation of our fixed assets
as well as the amortization on our personal communications services licenses and AT&T agreements upon the
commercial launch of certain markets.

Interest and other expense was $56.2 million, net of capitalized interest of $9.5 million, for the year ended
December 31, 2000. Interest and other expense was $41.1 million, net of capitalized interest of $12.3 million,
for the year ended December 31, 1999. The increase of $15.1 million relates primarily to additional draws on our
credit facility totaling $182.8 million and less capitalized interest as a result of assets placed into service. For the
year ended December 31, 2000, we had a weighted average interest rate of 10.98% on our average borrowings
under our bank credit facility and our average obligation for the 11% senior subordinated discount notes.

Interest income was $5.0 million and $4.9 million for the years ended December 31, 2000 and 1999,
respectively. The increase of $0.1 million was due primarily to interest on slightly higher average cash balances.

Gain on sale of property, equipment and marketable securities was $11.2 million for the year ended Decem-
ber 31, 1999, relating primarily to the gain recorded on the tower sale of $11.6 million, and the gain on the
sale of marketable securities of $1.0 million, partially offset by a $0.8 million loss on the sale of furniture and
fixtures. We recorded no gains or losses on the sale of assets in 2000.
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Net loss was $176.9 million and $149.4 million for the years ended December 31, 2000 and 1999, respectively.
The net loss increase of $27.5 million resulted primarily from the items discussed above.

Liquidity and Capital Resources

The construction of our network and the marketing and distribution of wireless communications products and
services have required, and will continue to require, substantial capital. Capital outlays have included license
acquisition costs, capital expenditures for network construction, funding of operating cash flow losses and
other working capital costs, debt service and financing fees and expenses. We estimate that capital
expenditures for network construction will be approximately $150 million in 2002. We may have additional
capital requirements, which could be substantial, for acquisition of new broadband personal communications
service licenses or for future upgrades for advances in new technology.

Preferred Stock. As part of our joint venture agreement with AT&T Wireless, Holdings issued 732,371 shares
of its Series A preferred stock to AT&T Wireless PCS. The Series A preferred stock provides for cumulative
dividends at an annual rate of 10% on the $100 liquidation value per share plus unpaid dividends. These
dividends accrue and are payable quarterly; however, we may defer all cash payments due to the holders until
June 30, 2008, and quarterly dividends are payable in cash thereafter. To date, all such dividends have been
deferred. The Series A preferred stock is redeemable at the option of its holders beginning in 2018 and at our
option, at its liquidation value plus unpaid dividends on or after February 4, 2008. On and after February 4,
2006, the Series A preferred stock is also convertible at the option of its holders for shares of Holdings’ Class A
common stock having a market value equal to the liquidation value plus unpaid dividends on the Series A
preferred stock. We may not pay dividends on, or, subject to specified exceptions, repurchase shares of our
common stock without the consent of the holders of the Series A preferred stock.

Credit Facility. On September 14, 2000, Triton PCS, Inc. (Triton PCS), a wholly owned subsidiary of Holdings,
entered into a second amended and restated credit agreement that provided for a senior secured bank
facility with a group of lenders for an aggregate amount of $750.0 million of borrowings. On November 14,
2001, Triton PCS extinguished $390.0 million of the bank facility with net proceeds from the 8%% senior
subordinated notes offering. Triton PCS began to repay the then outstanding term loans in quarterly
installments, beginning on February 4, 2002. On March 8, 2002, the credit agreement was amended to create
a new term loan with $125.0 million of available borrowings. As of December 31, 2001, after giving effect to
the creation of the new $125.0 million term loan, Triton PCS had $185.0 million and $300.0 million of
outstanding borrowings and committed availability, respectively, under the bank facility. The bank facility
provides for:

o

a $14.4 million senior secured Tranche A term loan maturing in May 2006, all of which was outstanding as of
December 31, 2001;

o a $150.0 million senior secured Tranche B term loan maturing in February 2007, all of which was outstanding
as of December 31, 2001;

o a $14.4 million senior secured Tranche C term loan maturing in May 2006, all of which was outstanding as of
December 31, 2001;

o a $81.2 million senior secured Tranche D term loan maturing in May 2006, $6.2 million of which was
outstanding as of December 31, 2001;

o a $125.0 million senior secured Tranche E term loan maturing in February 2007, none of which was
outstanding as of December 31, 2001; and
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o a $100.0 million senior secured revolving credit facility maturing in May 2006, none of which was outstanding
as of December 31, 2001.

The terms of the bank facility will permit Triton PCS, subject to various terms and conditions, including
compliance with specified leverage ratios, to draw up to the remaining amount available under the facility to
finance working capital requirements, capital expenditures, permitted acquisitions and other corporate
purposes. Borrowings under the facility are subject to customary terms and conditions. As of December 31,
2001, Triton PCS was in compliance with all such covenants, and Triton PCS expects to remain compliant in
the future.

The commitments to make loans under the revolving credit facility are automatically and permanently reduced
in installments beginning in August 2004 through May 2006. In addition, the credit agreement requires

Triton PCS to make mandatory prepayments of outstanding borrowings under the credit facility based on a
percentage of excess cash flow and contains financial and other covenants customary for facilities of this type,
including limitations on investments and on Triton PCS’s ability to incur debt and pay dividends.

Senior Subordinated Notes. On May 4, 1998, Triton PCS completed the private placement of $512.0 million
principal amount at maturity of 11% senior subordinated discount notes due 2008 under Rule 144A and
Regulation S of the Securities Act of 1933. The proceeds of the offering, after deducting the initial purchasers’
discount, were $291.0 million. The 11% senior subordinated discount notes due 2008 are guaranteed by all of
Triton PCS's subsidiaries. The indenture for the notes contains customary covenants, including covenants that
limit our subsidiaries’ ability to pay dividends to us, make investments and incur debt. The indenture also
contains customary events of default. On October 30, 1998, Triton PCS closed its registered exchange offer of
$512.0 million aggregate principal amount at maturity of its 11% senior subordinated discount notes due 2008
for $512.0 million aggregate principal amount at maturity of its newly issued 11% senior subordinated discount
notes due 2008, which have been registered under the Securities Act.

On January 19, 2001, Triton PCS completed the private placement of $350.0 million principal amount of 9%%
senior subordinated notes due 2011 under Rule 144A and Regulation S of the Securities Act. The proceeds of
the offering, after deducting the initial purchasers’ discount and estimated expenses, were $337.5 million. The
9%% senior subordinated notes due 2011 are guaranteed by all of the domestic subsidiaries of Triton PCS. The
indenture for the notes contains customary covenants, including covenants that limit our subsidiaries’ ability to
pay dividends to us, make investments and incur debt. The indenture also contains customary events of
default. On June 15, 2001, Triton PCS closed its registered exchange offer of $350.0 million principal amount
of its 93%4% senior subordinated notes due 2011 for $350.0 million principal amount of its newly issued 9%%
senior subordinated notes due 2011, which have been registered under the Securities Act.

On November 14, 2001, Triton PCS completed the private placement of $400.0 million principal amount of
8%% senior subordinated notes due 2011 under Rule 144A and Regulation S of the Securities Act. The

proceeds of the offering, after deducting the initial purchasers’ discount and estimated expenses, were
approximately $390.0 million. The 8%% senior subordinated notes due 2011 are guaranteed by all of the
subsidiaries of Triton PCS. The indenture for the notes contains customary covenants, including covenants that
limit our subsidiaries ability to pay dividends to us, make investments and incur debt. The indenture also
contains customary events of default. On February 14, 2002, Triton PCS closed its registered exchange offer of
$400.0 million principal amount of its 8%% senior subordinated notes due 2011 for $400.0 million principal
amount of its newly issued 8%% senior subordinated notes due 2011, which have been registered under the
Securities Act.

Equity Offering. On February 28, 2001, we issued and sold 3,500,000 shares of Class A common stock in a
public offering at $32.00 per share and raised approximately $106.1 million, net of $5.9 million of costs.
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Historical Cash Flow. As of December 31, 2001, we had $371.1 million in cash and cash equivalents, as
compared to $1.6 million in cash and cash equivalents at December 31, 2000. Net working capital was $283.3
million at December 31, 2001 and $(54.3) million at December 31, 2000. The $5.1 million of cash provided by
operating activities during the year ended December 31, 2001 was the result of our net loss of $198.6 million
and $19.3 million of cash used by changes in working capital and other long-term assets, partially offset by
$223.0 million of depreciation and amortization, accretion of interest, non-cash compensation, bad debt
expense, extraordinary loss on early retirement of debt, loss in equity investment, loss on disposal of fixed
asset, and loss on derivative instruments. The $318.2 million of cash used by investing activities during the year
ending December 31, 2001 was primarily related to capital expenditures associated with our network build-out
and advances to non-consolidated entities. These capital expenditures were made primarily to enhance and
expand our wireless network in order to increase capacity and to satisfy subscriber needs and competitive
requirements. We will continue to upgrade our network capacity and service quality to support our anticipated
subscriber growth. The $682.6 million provided by financing activities during the year ended December 31,
2001 relates primarily to our $281.0 million draw against our credit facility, $729.0 million of net proceeds from
the issuance of senior subordinated notes and $106.7 million of net proceeds from our equity offering, partially
offset by $428.8 million of credit facility repayments.

As of December 31, 2000, we had $1.6 million in cash and cash equivalents, as compared to $186.3 million in
cash and cash equivalents at December 31, 1999. Net working capital was $(54.3) million at December 31,
2000 and $134.7 million at December 31, 1999. The $18.1 million of cash used in operating activities during
the year ended December 31, 2000 was the result of our net loss of $176.9 million partially offset by $5.7
million of cash provided by changes in working capital and other long-term assets and $153.1 million of
depreciation and amortization, accretion of interest, non-cash compensation, deferred income taxes and bad
debt expense. The $346.4 million of cash used by investing activities during the year ending December 31,
2000 was related primarily to capital expenditures associated with our network build-out. These capital
expenditures were made primarily to enhance and expand our wireless network in order to increase capacity
and to satisfy subscriber needs and competitive requirements. We will continue to upgrade our network
capacity and service quality to support our anticipated subscriber growth. The $179.9 million provided by
financing activities during the year ended December 31, 2000 relates primarily to our $182.8 million draw
against our credit facility.

Contractual Obligations and Commercial Commitmemnts

The following table provides aggregate information about our contractual obligations and the periods in which
payments are due. These disclosures are also included in the footnotes to the financial statements, and the
relevant footnotes are cross-referenced in the table below.

(DOLLARS IN THOUSANDS) Payments Due by Period

Less than After 4 Footnote
Contractual Obligaticn Total 1 year 1-2 years 3-4 years  years Reference
Short-term debt $ 12,641 $12,641 $ - $ -9 - 7
Long-term debt 1,344,291 - 15,491 47,462 1,281,338 7
Operating leases 275,674 44,685 77,901 51,051 102,037 14
Total cash contractual

obligations $1,632,606 $57,326 $93,392 $98,513 $1,383,375
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Relationship with Lafayette Communications Company L.L.C.

We hold a 39% interest in Lafayette, an entrepreneur under FCC guidelines. During 2001, Lafayette acquired
18 licenses, covering a population of approximately 6.3 million people in areas of Georgia, South Carolina,
Tennessee and Virginia, for aggregate consideration of $119.6 million. Lafayette has an application pending for
an additional 13 licenses in areas of North Carolina and Virginia, but this application is subject to pending
litigation involving the parties that formerly held these licenses, NextWave Personal Communications, Inc. and
Urban Comm-North Carolina, Inc. There can be no assurance that this litigation will be resolved so as to allow
these licenses to be acquired by Lafayette. The Supreme Court recently agreed to review the issues involved in
this litigation, which will delay a resolution until at least 2003, unless an earlier settlement is reached. FCC
license build-out requirements have been satisfied for 17 of the 18 licenses which Lafayette currently holds.

As of December 31, 2001, we have funded approximately $117.4 million of senior loans to Lafayette to finance
the acquisition of licenses and expect to fund additional loans for future acquisitions.

Because we do not control Lafayette, we are accounting for our investment under the equity method. Ordinarily,
as the investor, we would record our proportionate share of Lafayette's losses in our income statement. However,
Triton has committed to provide further financial support to Lafayette in order to preserve its business
relationship. Therefore, even in the absence of a legally binding obligation, we are now recognizing 100% of
Lafayette’s losses, which arise primarily from interest costs related to an assumed note payable to the FCC.

In accordance with EITF 98-13, “Accounting by an Equity Method Investor for Investee Losses When the
Investor Has Loans to and Investments in Other Securities of the Investee,” when the carrying amount of an
investment has been reduced to zero, the investor should continue to report its share of the equity method
losses in its statement of operations as an adjustment to the adjusted basis of the loans receivable. As of
December 31, 2001, Triton had written its initial investment in Lafayette down to zero and had reduced its
carrying value of the approximate $117.4 million loan receivable from Lafayette, so as to reflect 100% of
Lafayette’s 2001 loss of approximately $718,000.

New Accounting Pronouncements

In June 2001, the Financial Accounting Standards Board issued SFAS No. 141, “Business Combinations”.
SFAS No. 141 supercedes Accounting Principles Board Opinion No. 16, “ Business Combinations”. The most
significant changes made by SFAS No. 141 are: (i) requiring that the purchase method of accounting be used
for all business combinations; and (i) establishing specific criteria for the recognition of intangible assets
separately from goodwill. These provisions are effective for business combinations for which the date of
acquisition is subsequent to June 30, 2001.

In June 2001, the Financial Accounting Standards Board issued SFAS No. 142, "Goodwill and Other Intangible
Assets”. SFAS No.142 supercedes Accounting Principles Board Opinion No. 17 “Intangible Assets”. SFAS No.
142 primarily addresses the accounting for goodwill and intangible assets subsequent to their acquisition. The
provisions of SFAS No. 142 are effective for fiscal years beginning after December 15, 2001, except for certain
provisions related to goodwill and intangible assets which were acquired after June 30, 2001. We believe that
FCC licenses qualify as indefinite life intangible assets, and we will accordingly cease our practice of amortizing
FCC licenses beginning in 2002. Amortization expense for FCC licenses was approximately $6.9 million, for
each of the years ended December 31, 1999, 2000 and 2001, respectively. During 2002, Triton will perform the
required impairment tests. We have not yet determined what the effect of these tests will be on our financial
position or results of operations.
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In June 2001, the Financial Accounting Standards Board issued SFAS No. 143, “Accounting for Obligations
Associated with the Retirement of Long-Lived Assets”. SFAS No 143 primarily establishes accounting standards
for the recognition and measurement of an asset retirement obligation and its associated asset retirement
costs. The provisions of SFAS No. 143 will be effective for fiscal years beginning after June 15, 2002. We are
currently evaluating the impact this statement will have on our financial position or results of operations.

in August 2001, the Financial Accounting Standards Board issued SFAS No. 144, “Accounting for the
Impairment or Disposal of Long-Lived Assets”. SFAS No. 144 supercedes SFAS No. 121, “Accounting for the
Impairment of Long-Lived Assets and for Long-Lived Assets to Be Disposed Of”. SFAS No. 144 primarily
addresses significant issues relating to the implementation of SFAS No. 121 and develops a single accounting
model for long-lived assets to be disposed of, whether previously held and used or newly acquired. The
provisions of SFAS No. 144 are effective for fiscal years beginning after December 15, 2001. We are currently
evaluating the impact this statement will have on our financial position or results of operations.

Inflation
We do not believe that inflation has had a material impact on our operations.

Quantitative and Qualitative Disclosures About Market Risk

We are highly leveraged and, as a result, our cash flows and earnings are exposed to fluctuations in interest
rates. Our debt obligations are U.S. dollar denominated. Our market risk, therefore, is the potential loss arising
from adverse changes in interest rates. As of December 31, 2001, our debt can be categorized as follows:

Fixed interest rates:

Senior subordinated notes $1,167,338,000
Subject to interest rate fluctuations:
Bank credit facility $ 185,000,000

Our interest rate risk management program focuses on minimizing exposure to interest rate movements,
setting an optimal mixture of floating and fixed rate debt and minimizing liquidity risk. To the extent possible,
we manage interest rate exposure and the floating to fixed ratio through Triton PCS's borrowings, but
sometimes we may use interest rate swaps to adjust our risk profile. We selectively enter into interest rate
swaps to manage interest rate exposure only. '

We utilize interest rate swaps to hedge against the effect of interest rate fluctuations on our senior debt
portfolio. Swap counter parties are major commercial banks. Through December 31, 2001, we had entered into
13 interest rate swap transactions having an aggregate non-amortizing notional amount of $480.0 million.
Under these interest rate swap contracts, we agree to pay an amount equal to a specified fixed-rate of interest
times a notional principal amount and to receive in turn an amount equal to a specified variable-rate of interest
times the same notional amount. The notional amounts of the contracts are not exchanged. Net interest
positions are settled quarterly.
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Information, as of December 31, 2001, for the interest rate swaps is as follows:

Terms Netional Amount Fair Value

Swaps acting as hedges 12/4/98-12/4/03 $ 75,000,000 $(2,124,494)
6/12/00-6/12/03 $ 75,000,000 $(4,581,180)

4/6/01-4/6/06 $ 28,823,530 $ (954,381)

Swaps not acting as hedges 6/15/00-6/16/03 $ 50,000,000 $(3,042,806)
7/17/00-7/15/03 $ 25,000,000 $(1,747,186)

8/15/00-8/15/03 $ 25,000,000 $(1,708,787)

4/6/01-4/6/06 $156,176,470 $(5,178,145)

4/24/01-4/24/06 $ 45,000,000 $(1,246,927)

The swaps commencing on April 6, 2001, which have an aggregate notional amount of $185 million, can be
terminated at the banks’ option on April 7, 2003. The swaps commencing on April 24, 2001, which have an
aggregate notional amount of $45 million, can be terminated at the banks’ option on April 24, 2002 and
quarterly thereafter.

The variable rate is capped at 7.5% for the interest rate swaps commencing on June 12, 2000 through August 15,
2000. These swaps have an aggregate notional amount of $175 million.

If market swap rates rise over the remaining term of these swaps, as expected, we should realize other income
of approximately $2 million for each 50 basis point increase in rates. If rates were to decline, we would realize
other expense of approximately $2 million for each 50 basis point decrease in rates.

Our cash and cash equivalents consist of short-term assets having initial maturities of three months or less.
While these investments are subject to a degree of interest rate risk, it is not considered to be material relative
to our overall investment income position.

28




Annual Report

Report of Independent Accountants

To the Board of Directors and
Stockholders of Triton PCS Holdings, Inc.:

In our opinion, the accompanying consolidated balance sheets and related consolidated statements of income,
changes in redeemable preferred stock and stockholders’ equity (deficit) and cash flows present fairly, in all
material respects, the financial position of Triton PCS Holdings, Inc. and its subsidiaries at December 31, 2001
and 2000, and the results of their operations and their cash flows for each of the three years in the period
ended December 31, 2001 in conformity with accounting principles generally accepted in the United States of
America. These financial statements are the responsibility of the Company’s management; our responsibility is
to express an opinion on these financial statements based on our audits. We conducted our audits of these
statements in accordance with auditing standards generally accepted in the United States of America, which
require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing the accounting principles used
and significant estimates made by management, and evaluating the overall financial statement presentation.
We believe that our audits provide a reasonable basis for our opinion.

Philadelphia, Pennsylvania
February 15, 2002, except for Note 18,
as to which the date is March 8, 2002
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Consolidated Balance Sheets

December 31,

{DOLLARS IN THOUSANDS) 2000 2001
ASSETS:
Current assets: :
Cash and cash equivalents $ 1,617 $ 371,088
Accounts receivable net of $2,906 and $3,345 50,844 68,685
Inventory, net 20,632 29,740
Prepaid expenses 6,764 8,160
Other current assets 1,104 5,301
Total current assets 80,961 482,974
Property and equipment:
Land 313 313
Network infrastructure and equipment 648,865 871,523
Office furniture and equipment 54,970 75,651
Capital lease assets 8,071 8,860
Construction in progress 62,027 55,651
774,246 1,011,998
Less accumulated depreciation (111,256) (218,823)
Net property and equipment 662,990 793,175
Intangible assets, net : 300,161 283,847
Investment in and advances to non-consolidated entities 16,965 116,731
Other long term assets 4,813 6,878
Total assets $1,065,890 $1,683,605
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(DOLLARS IN THOUSANDS) 2000 2001
LIABILITIES AND STOCKHOLDERS' EQUITY:
Current liabilities:

Accounts payable $ 84,267 $ 97,792

Bank overdraft liability 13,670 22,265

Accrued payroll & related expenses 14,265 17,381

Accrued expénses 6,324 6,634

Current portion of long-term debt 1,845 12,641

Deferred revenue 6,128 12,099

Deferred gain on sale of property and equipment 1,190 1,190

Accrued interest 1,423 20,351

Other current liabilities 6,154 9,307
Total current liabilities 135,266 199,660
Long-term debt:

Bank credit facility 332,750 174,441

Senior subordinated debt 391,804 1,167,338

Capital lease obligation 3,931 2,512
Jotal Long-term debt: 728,485 1,344,291
Deferred income taxes 11,990 11,935
Deferred revenue 1,192 3,129
Fair value of derivative instruments - 20,584
Deferred gain on sale of property and equipment 29,452 28,262
Total liabilities 906,385 1,607,861
Series A Redeemable Convertible Preferred Stock,

$.01 par value, 1,000,000 shares authorized, 786,253 shares

issued and outstanding 104,068 114,965
Stockholders’ equity: ,
Series B Preferred Stock, $.01 par value, 50,000,000 shares

authorized, no shares issued or outstanding - -
Series C Preferred Stock, $.01 par value, 3,000,000 shares

authorized, no shares issued or outstanding - -
Series D Preferred Stock, $.01 par value, 16,000,000 shares

authorized, 543,683 shares issued and outstanding 5 5
Class A Common Stock, $.01 par value, 520,000,000 shares

authorized, 54,096,303 shares issued and outstanding

as of December 31, 2000 and 59,438,555 shares issued and

59,327,637 shares outstanding as of December 31, 2001. 541 594
Class B Non-voting Common Stock, $.01 par value,

60,000,000 shares authorized, 8,210,827 shares issued and

outstanding as of December 31, 2000 and 7,926,099

shares issued and outstanding as of December 31, 2001. 82 79
Additional paid-in capital 459,999 623,335
Accumulated deficit (362,997) (561,580)
Accumulated other comprehensive income - (7.660)
Deferred compensation (42,193) (92,619)
Common stock held in treasury at cost (0 and 110,918, respectively) - (1,375)
Total stockholders’ equity 55,437 (39,221)
Total liabilities & stockholders’ equity $1,065,890 $1,683,605

See accompanying notes to consolidated financial statements.
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Consolidated Statements of Operations and Comprehensive Loss

For the Years Ended December 31,

(DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS) 1999 2000 2001
Revenues:
Service $ 63,545 $ 224,312 $ 396,152
Roaming 44,281 38,492 126,909
Equipment . 25,405 34,477 26,928
Tota! revenue 133,231 357,281 549,989
Expenses:

Cost of service (excluding noncash

compensation of $142, $1,026 and $2,544

for the years ended December 31, 1999, 2000

and 2001, respectively) 63,200 125,288 174,500
Cost of equipment 44,321 69,398 71,755
Selling and marketing (excluding noncash

compensation of $213, $1,274 and $1,911

for the years ended December 31, 1999, 2000

and 2001, respectively) 59,580 100,403 108,737
General and administrative (excluding noncash

compensation of $2,954, $5,967 and $12,736

for the years ended December 31, 1999,

2000 and 2001, respectively) 42,354 84,682 129,955
Non-cash compensation 3,309 8,267 17,191
Depreciation and amortization 45,546 94,131 127,677

Loss from operations (125,079) (124,888) (79,826)

Interest and other expense 41,061 56,229 131,581
Interest and other income 4,852 4,957 18,322
Gain/(loss) on sale of property, equipment

and marketable securities, net 11,928 - (174)
Loss before taxes and extraordinary item (149,360)  {176,160) (193,259)
Income tax provision - 746 1,372
Loss before extraordinary item (149,360) (176,906) (194,631)
Extraordinary loss on early extinguishment of debt - - 3,952
Net loss (149,360) (176,906) (198,583)
Accretion of preferred stock © 8,725 9,865 10,897
Net loss available to common stockholders $ (158,085) $ (186,771) $ (209,480)
Other comprehensive loss, net of tax:

Cumulative effect of change in accounting principle - - 4,162

Unrealized loss on derivative instruments - - 3,498
Comprehensive loss $ (158,085) $ (186,771) $ (217,140)
Net loss per common share (Basic and Diluted):

Income before extraordinary item $ (9.25) $ (2.85) $ (2.99)

Extraordinary loss on early extinguishment of debt - - {0.06)

Net Loss (9.25) (2.85) (3.05)

Accretion of preferred stock (0.54) (0.16) (0.17)

Net loss available to common stockholders $ (9.79) $ (3.01) % (3.22)
Weighted average common shares outstanding

(Basic and Diluted) ‘ 16,142,482 62,058,844 64,968,315

See accompanying notes to consolidated financial statements.
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Consolidated Statements of Cash Flows

For the Years Ended December 31,
(DOLLARS IN THOUSANDS) 1999 2000 2001

Cash flows from operating activities:
Net loss $(149,360) $(176,906) $(198,583)
Adjustments to reconcile net loss to net cash

provided by {used in) operating activities:

Depreciation and amortization 45,546 94,131 127,677
Deferred income taxes - 272 -
Accretion of interest 38,213 42,688 48,271
Extraordinary loss on early retirement of debt - - 3,952
Loss on equity investment - - 718
Bad debt expense 2,758 7,763 12,103
(Gain)/loss on sale of property, equipment
and marketable securities, net (11,928) - 174
Non-cash compensation 3,309 8,267 17,191
Loss on derivative instruments ~ - 12,924
Change in operating assets and liabilities,
net of effects of acquisitions:
Accounts receivable (28,587) (29,543) (29,944)
Inventory {13,837) (5,362) (9,108)
Prepaid expenses and other current assets (1,035) (178) (5,664)
Intangible and other assets (3,408) (1,776) (4,691)
Accounts payable 45,691 24,422 (10,994)
Bank overdraft liability 9,549 4,121 8,595
Accrued payroll and liabilities 6,272 6,413 3,661
Deferred revenue 3,281 3,727 7,908
Accrued interest - 797 18,928
Other liabilities 2,014 3,032 1,963
Net cash provided by (used in) operating activities (51,522) (18,132) 5,081
Cash flows from investing activities:
Capital expenditures (285,866) (329,479) (214,713}
Proceeds from sale of property and equipment, net 69,712 ~ 201
Investments in and advances to non consolidated entity - (16,965) (100,484)
Proceeds from maturity of marketable securities 47,855 - -
Purchase of marketable securities (23,239) - -
Other - - (3,185)
Net cash used in investing activities (191,538) (346,444) (318,181)
Cash flows from financing activities:
Proceeds from initial public offering, net 190,245 - ~
Proceeds from issuance of subordinated debt, net of discount - - 728,995
Proceeds from issuance of stock in connection .
with private equity investment 95,000 - -
Proceeds from equity offering - - 106,680
Proceeds from issuance of stock in connection .
with Norfolk transaction 2,169 - ~
Proceeds from issuance of Series C Preferred Stock 340 - -
Borrowings under credit facility . 10,000 182,750 281,000
Payments under credit facility (10,000) - (428,750)
Contributions under employee stock purchase plan - 728 1,019
Payment of deferred transaction costs (3,592) (499) (1,142)
Payment of deferred financing costs - (2,050 (1,899)
Repayments from (advances to) related-party, net (148) 1,083 16
Purchase of treasury stock - - (1,375)
Principal payments under capital lease obligations (875) (2,070) (1,973)
Net cash provided by financing activities 283,139 179,942 682,571
Net increase (decrease) in cash and cash equivalents 40,079 (184,634) 369,471
Cash and cash equivalents, beginning of period 146,172 186,251 1,617
Cash and cash equivalents, end of period $ 186,251 $ 1,617 $ 371,088

See accompanying notes to consolidated financial statements
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Consolidated Statements of Redeemable Preferred Equity

and Stockholders’ Equity (Deficit)

(DOLLARS IN THOUSANDS)

Series A
Redeemable
Preferred
Stock

Series C
Preferred
Stock

Class B

Series D Class A Non-voting
Preferred Commen Common

Stock

Stock

Stock

Balance at December 31, 1998

$ 80,090

$19

$ 62

Savannah/Athens Exchange
Issuance of stock in connection
with Norfolk transaction
Private equity investment
Deferred compensation
Non-cash compensation
Issuance of stock in connection
with initial public offering
Proceeds from issuance of
Series C Preferred Stock
Conversion of Series C Preferred
Stock to Class A Common Stock and
Class B Non-voting Common Stock
Accreted dividends
Net loss

5,388

Balance at December 31, 1999

Deferred compensation
Non-cash compensation
Costs in connection with initial
public offering
I[ssuance of stock in connection
with Employee Stock Purchase Plan
Accreted dividends
Net loss

9,865

Balance at December 31, 2000

$104,068

Class A issuance
Conversion of Class B Non-voting
Common Stock to Class A Common Stock
Costs in connection with equity offering
Deferred compensation,
net of forfeitures
Non-cash compensation
Issuance of stock in connection
with Employee Stock Purchase Plan
Accreted dividends
Fair value of cash flow hedges
Treasury stock purchase
Net loss

Balance at December 31, 2001

$114,965

See accompanying notes to consolidated financial statements
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Additional
Paid-in Subscription Deferred Treasury Accumulated
Capital Receivable Compensation AQC] Stock Deficit Total
$231,904 $(95,000) $ (4,370) $ - $ - $ (36,737) $ 95,889
5,043 - - - - - 5,043
2,169 - - - - - 2,169
- 95,000 S- - - - 95,000
15,791 - (15,791) - - - -
- - 3,309 - - - 3,309
190,130 - - - - - 190,245
337 - - - - - 340
(420) - - - - - -
(8,725) - - - - - (8,725)
- - - - (149,360) (149,360)
$436,229 $ - $(16,852) $ - $ - $(186,091) $ 233,910
33,369 - (33,373) - - - -
- - 8,032 - - - 8,032
(462) - - - - - (462)
728 - - - - - 728
(9,865) - - - - - (9,865)
- - - - - (176,906) (176,906)
$459,999 $ - $(42,193) $ - $ - $(362,997) $ 55,437
106,645 - - - - - 106,680
(1,268) - - - - - (1,268)
67,837 - (67,852) - - - -
- - 17,426 - - - 17,426
1,019 - - - - - 1,019
(10,897) - - - - - (10,897)
-~ - - (7,660) - - (7,660)
- - - - {(1,375) ~ (1,375)
- . - - - - (198,583) (198,583)
$623,335 $ - $(92,619) $(7,660) $ (1,375 $(561,580) $ (39,221)
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Notes to Consolidated Financial Statements
Years ended December 31, 1999, 2000 and 2001

(1) Summary of Significant Accounting Policies

The consolidated financial statements include the accounts of Triton PCS Holdings, Inc. (the “"Company”) and
its wholly-owned subsidiaries. All significant intercompany accounts or balances have been eliminated in
consolidation. The more significant accounting policies follow:

(a) Nature of Operations

In February 1998, the Company entered into a joint venture with AT&T Wireless Services, Inc. (“"AT&T
Wireless”) whereby AT&T Wireless contributed to the Company personal communications services licenses for
20 MHz of authorized frequencies covering approximately 13.5 million potential subscribers in a contiguous
geographic area encompassing portions of Virginia, North Carolina, South Carolina, Tennessee, Georgia and
Kentucky. As part of this agreement, the Company was granted the right to be the exclusive provider of
wireless mobility services using equal emphasis co-branding with AT&T Corp. in the Company’s licensed
markets {see Note 2).

The Company began generating revenues from the sale of personal communications services in the first
quarter of 1999 as part of its initial personal communications services network build-out. The Company has
successfully launched service in all 37 markets of its licensed area. As of December 31, 2001, the Company's
network in these markets included 2,039 cell sites and seven switches.

(b) Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities, at the date of the financial statements
and the reported amount of revenues and expenses during the reporting period. Actual results could differ
from those estimates.

{c) Cash and Cash Equivalents

Cash and cash equivalents includes cash on hand, demand deposits and short term investments with initial
maturities of three months or less. The Company maintains cash balances at financial institutions, which at
times exceed the $100,000 FDIC limit. Bank overdraft balances are classified as a current liability.

(d) Inventory
Inventory, consisting primarily of wireless handsets and accessories held for resale, is valued at lower of cost or
market. Cost is determined by the first-in, first-out method.

(e) Property and Equipment

Property and equipment is carried at original cost. Depreciation is calculated based on the straight-line method
over the estimated useful lives of the assets, which are ten to twelve years for network infrastructure and
equipment and three to five years for office furniture and equipment. In addition, the Company capitalizes
interest on expenditures related to the build-out of the network. Expenditures for repairs and maintenance are
charged to expense as incurred. When property is retired or otherwise disposed, the cost of the property and
the related accumulated depreciation are removed from the accounts, and any resulting gains or losses are
reflected in the statement of operations.

Capital leases are included under property and equipment with the corresponding amortization included in
depreciation. The related financial obligations under the capital leases are included in current and long-term
obligations. Capital leases are amortized over the useful lives of the respective assets.

36




Annual Report

Notes to Consolidated Financial Statements
Years ended December 31, 1999, 2000 and 2oc1

(f) Construction in Progress

Construction in progress includes expenditures for the design, construction and testing of the Company’s PCS
network and also includes costs associated with developing information systems. The Company capitalizes
interest on certain of its construction in progress activities. When the assets are placed in service, the Company
transfers the assets to the appropriate property and equipment category and depreciates these assets over
their respective estimated useful lives.

(g) Investment in PCS Licenses

fnvestments in PCS licenses are recorded at their estimated fair value at the time of acquisition. Licenses are
amortized on a straight-line basis over 40 years, as there is an observable market for PCS licenses and an
indefinite life. SFAS No. 142, which includes the requirement to test goodwill and indefinite lived intangible
assets for impairment rather than amortize them, is effective for fiscal years beginning after December 15,
2001. We believe that FCC licenses qualify as indefinite life intangibles, and we will accordingly cease our
practice of amortizing FCC licenses beginning in 2002 (see Note 1(r)).

(h) Deferred Costs
Costs incurred in connection with the negotiation and documentation of debt instruments are deferred and
amortized over the terms of the debt instruments using the effective interest rate method.

Costs incurred in connection with the issuance and sale of equity securities are deferred and netted against
the proceeds of the stock issuance upon completion of the transaction. Costs incurred in connection with
acquisitions are deferred and included in the aggregate purchase price allocated to the net assets acquired
upon completion of the transaction.

(i) Long-Lived Assets

The Company periodically evaluates the carrying value of long-lived assets when events and circumstances
warrant such review. The carrying value of a long-lived asset is considered impaired when the anticipated
undiscounted cash flows from such assets are separately identifiable and are less than the carrying value. In
that event, a loss is recognized based on the amount by which the carrying value exceeds the fair market value
of the [ong-lived asset. Fair market value is determined by using the anticipated cash flows discounted at a rate
commensurate with the risk involved. Measurement of the impairment, if any, will be based upon the difference
between carrying value and the fair value of the asset. Beginning in 2002, the Company will apply the
principles of SFAS No. 144 (see Note 1(r)).

(j) Investment in and Advances to Non-consolidated Entities

Investment in and advances to non-consolidated entities consists of the Company’s investments and loans

to Lafayette Communications Company L.L.C. (“Lafayette”). The Company has a 39% equity investment in
Lafayette, and because the Company does not control Lafayette, the Company accounts for its investment
under the equity method. As the Company has committed to provide further financial support to Lafayette in
order to preserve its business relationship, the Company recognizes 100% of Lafayette’s losses, which arise
primarily from interest costs related to an assumed note payable to the FCC. The carrying value of the loans
made to Lafayette have been adjusted for any losses in excess of the Company's initial investment.

(k) Revenue Recognition :

Revenues from operations consist of charges to customers for activation, monthly access, airtime, roaming
charges, long-distance charges, and equipment sales. Revenues are recognized as services are rendered.
Unbilled revenues result from service provided from the billing cycle date to the end of the month and from
other carrier's customers using the Company’s systems. Activation revenue is deferred and recognized over the
estimated subscriber’s life. Equipment sales are recognized upon delivery to the customer and reflect charges
to customers for wireless handset equipment purchases.

37




Notes to Consolidated Financial Statements
Years ended December 31, 1999, 2000 and 2001

() Income Taxes

Deferred income tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying amounts of existing assets and liabilities and their respective
tax bases. Deferred income tax assets and liabilities are measured using statutory tax rates expected to apply to
taxable income in the years in which those temporary differences are expected to be recovered or settled.

{m) Financial Instruments

Derivative financial instruments are accounted for in accordance with SFAS No. 133. Derivatives, which qualify
as a cash flow hedge, are reflected on the balance sheet at their fair market value and changes in their fair
value are reflected in Accumulated Other Comprehensive Income and reclassified into earnings as the
underlying hedge items affect earnings. Financial instruments, which are deemed speculative, are reflected on
the balance sheet at their fair market value and changes in their fair value are recorded as other income or
expense on the income statement (see Note 11).

(n) Advertising Costs
The Company expenses advertising costs when the advertisement occurs. Total advertising expense amounted
to $25.8 million in 1999, $43.1 million in 2000 and $36.3 million in 2001.

‘(o) Concentrations of Credit Risk

Financial instruments, which potentially subject the Company to concentration of credit risk, consist principally
of cash and equivalents and accounts receivable. The Company’s credit risk is managed through diversification
and by investing its cash and cash equivalents in high-quality investment holdings.

Concentrations of credit risk with respect to accounts receivable are limited due to a large customer base.
Initial credit evaluations of customers’ financial condition are performed and security deposits are obtained for
customers with a higher credit risk profile. The Company maintains reserves for potential credit losses.

(p) Net Loss per Common Share (Basic and Diluted)

Basic loss per share excludes any dilutive effects of convertible securities. Basic loss per share is computed
using the weighted-average number of common shares outstanding during the period. Diluted loss per share is
computed using the weighted-average number of common and common stock equivalent shares outstanding
during the period. Common equivalent shares of Series A convertible preferred stock, Series D convertible
preferred stock and 1,756,027 shares of unvested restricted Class A common stock issued under the long-term
incentive plan are excluded from the computation as their effect is antidilutive.

(g) Reclassifications
Certain reclassifications have been made to prior period financial statements to conform to the current
period presentation.

(r) New Accounting Pronouncements

In June 2001, the Financial Accounting Standards Board issued SFAS No. 141, “Business Combinations”.
SFAS No. 141 supercedes Accounting Principles Board Opinion No. 16, “ Business Combinations”. The most
significant changes made by SFAS No. 141 are: (i) requiring that the purchase method of accounting be used
for all business combinations; and (i) establishing specific criteria for the recognition of intangible assets
separately from goodwill. These provisions are effective for business combinations for which the date of
acquisition is subsequent to June 30, 2001,

n June 2001, the Financial Accounting Standards Board issued SFAS No. 142, “Goodwill and Other Intangible
Assets”. SFAS No.142 supercedes Accounting Principles Board Opinion No. 17 “Intangible Assets”. SFAS No.
142 primarily addresses the accounting for goodwill and intangible assets subsequent to their acquisition. The
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provisions of SFAS No. 142 are effective for fiscal years beginning after December 15, 2001, except for certain
provisions related to goodwill and intangible assets which were acquired after June 30, 2001. The Company
believes that FCC licenses qualify as indefinite life intangible assets, and we will accordingly cease our practice
of amortizing FCC licenses beginning in 2002. Amortization expense for FCC licenses was approximately

$6.9 million for each of the years ended December 31, 1999, 2000 and 2001, respectively. During 2002, the
Company will perform the required impairment tests. The Company has not yet determined what the effect

of these tests will be on its financial position or results of operations. However, we continue to monitor
discussions at the Emerging Issues Task Force and the Securities Exchange Commission on how we will
perform the impairment analysis.

In June 2001, the Financial Accounting Standards Board issued SFAS No. 143, “Accounting for Obligations
Associated with the Retirement of Long-Lived Assets”. SFAS No 143 primarily establishes accounting standards
for the recognition and measurement of an asset retirement obligation and its associated asset retirement
costs. The provisions of SFAS No. 143 will be effective for fiscal years beginning after June 15, 2002.
Management is currently evaluating the impact this statement will have on the Company’s financial position

or results of operations.

In August 2001, the Financial Accounting Standards Board issued SFAS No. 144, “Accounting for the
impairment or Disposal of Long-Lived Assets”. SFAS No. 144 supercedes SFAS No. 121, “Accounting for the
Impairment of Long-Lived Assets and for Long-Lived Assets to Be Disposed Of”. SFAS No. 144 primarily
addresses significant issues relating to the implementation of SFAS No. 121 and develops a single accounting
model for long-lived assets to be disposed of, whether previously held and used or newly acquired. The
provisions of SFAS No. 144 are effective for fiscal years beginning after December 15, 2001. Management

is currently evaluating the impact this statement will have on the Company’s financial position or results of
operations.

(2) AT&T Transaction

On October 8, 1997, the Company entered into a Securities Purchase Agreement with AT&T Wireless PCS LLC
(as successor to AT&T Wireless PCS, Inc.) ("AT&T Wireless PCS”) and the stockholders of the Company, whereby
Triton was to become the exclusive provider of wireless mobility services in the AT&T Southeast regions.

On February 4, 1998, the Company executed the Closing Agreement with AT&T Wireless PCS and the other
stockholders of the Company finalizing the transactions contemplated in the Security Purchase Agreement.
Under the Closing Agreement, the Company issued 732,371 shares of Series A convertible preferred stock and
366,131 shares of Series D convertible preferred stock to AT&T Wireless PCS in exchange for 20 MHz A and B
block PCS licenses covering certain areas in the southeastern United States and the execution of certain
related agreements, as further described below. The fair value of the FCC licenses was $92.8 million with an
estimated useful life of 40 years. This amount is substantially in excess of the tax basis of such licenses, and
accordingly, the Company recorded a deferred tax liability, upon the closing of the transaction.

In accordance with the Closing Agreement, the Company and AT&T Wireless PCS and the other stockholders
of the Company consented to executing the following agreements:

(a) Steckholders’ Agreement

The Stockholders’ Agreement expires on February 4, 2009. The agreement was amended and restated on
October 27, 1999 in connection with the Company's initial public offering and includes the following
sub-agreements:
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Resale Agreement — The Company is required to enter into a Resale Agreement at the request of AT&T
Wireless PCS, which provides AT&T Wireless PCS with the right to purchase and resell on a nonexclusive basis
access to and usage of the Company'’s services in the Company’s Licensed Area. The Company will retain the
continuing right to market and sell its services to customers and potential customers in competition with
AT&T Wireless PCS.

Exclusivity - None of the stockholders who are party to the Stockholders’ Agreement will provide or resell,
or act as the agent for any person offering, within the defined territory wireless mobility telecommunications
services initiated or terminated using frequencies licensed by the FCC and Time Division Multiple Access or,
in certain circumstances such as if AT&T Wireless PCS and its affiliates move to a successor technology in a
majority of the defined southeastern region, a successor technology (“Company Communications Services”),
except AT&T Wireless PCS and its affiliates may (i) resell or act as agent for the Company in connection with
the provision of Company Communications Services, (i} provide or resell wireless telecommunications services
to or from certain specific locations, and (iii) resell Company Communications Services for another person in
any area where the Company has not placed a system into commercial service, provided that AT&T Wireless
PCS has provided the Company with prior written notice of AT&T Wireless PCS's intention to do so and only
dual band/dual mode phones are used in connection with such resale activities.

Additionally, with respect to the markets listed in the Roaming Agreement, the Company and AT&T Wireless
PCS agreed to cause their respective affiliates in their home carrier capacities to program and direct the
programming of customer equipment so that the other party in its capacity as the serving carrier is the
preferred provider in such markets, and refrain from inducing any of its customers to change such
programming.

Build-out - The Company is required to conform to certain requirements regarding the construction of the
Company's PCS system. In the event that the Company breaches these requirements, AT&T Wireless may
terminate its exclusivity provisions. This provision has been satisfied.

Disqualifying Transactions — In the event of a merger, asset sale, or consolidation, as defined, involving AT&T
Corp. (or its affiliates) and another person that derives from telecommunications businesses annual revenues in
excess of $5.0 billion, derives less than one third of its aggregate revenues from wireless telecommunications,
and owns FCC licenses to offer wireless mobility telecommunications services to more than 25% of the
population within the Company’s territory, AT&T Wireless PCS and the Company have certain rights, AT&T
Wireless PCS may terminate its exclusivity in the territory in which the other party overlaps that of the
Company. In the event that AT&T Wireless PCS proposes to sell, transfer, or assign to a non-affiliate its PCS
system owned and operated in Charlotte, NC; Atlanta, GA; Baltimore, MD; and Washington, DC, BTAs,

then AT&T Wireless PCS will provide the Company with the opportunity for a 180 day period to have AT&T
Wireless PCS jointly market the Company’s licenses that are included in the MTA that AT&T Wireless PCS

is requesting to sell.

(b) License Agreement

Pursuant to a Network Membership License Agreement, dated February 4, 1998 (as amended, the “License
Agreement”), between AT&T Corp. and the Company, AT&T Corp. granted to the Company a royalty-free,
nontransferable, nonsublicensable, limited right, and license to use certain licensed marks (the “Licensed
Marks”) solely in connection with certain licensed activities. The Licensed Marks include the logo containing
the AT&T and globe design and the expression “Member, AT&T Wireless Services Network”. The License
Agreement also grants to the Company the right and license to use Licensed Marks on certain permitted
mobile phones. The licensed activities include (i) the provision to end-users and resellers, solely within the
defined territory, of Company Communications Services on frequencies licensed to the Company for
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Commercial Mobile Radio Services (“CMRS") provided in accordance with the AT&T PCS contributed licenses
and permitted cellular licenses (collectively, the “Licensed Services”) and (ii) marketing and offering the
Licensed Services within the defined territory.

The License Agreement has a five-year term, expiring February 4, 2003, which renews for an additional five-
year period if neither party terminates the License Agreement. The license may be terminated at any time in
the event of the Company's significant breach, including the Company’s misuse of any Licensed Marks, the
Company'’s license or assignment of any of the rights in the License Agreement, the Company’s failure to
maintain AT&T quality standards or if the Company experiences a change of control. The License Agreement,
along with the Exclusivity and Resale Agreements, has a fair value of $20.3 million. Amortization commenced
upon the effective date of the License Agreement.

(c) Roaming Agreement

Pursuant to the Intercarrier Roamer Service Agreement, dated as of February 4, 1998 (as amended,

the “Roaming Agreement”), between AT&T Wireless and the Company, each of AT&T Wireless and the
Company agrees to provide (each in its capacity as serving provider, the “Serving Carrier”} wireless mobility
radiotelephone service for registered customers of the other party’s (the “Home Carrier”) customers while

such customers are out of the Home Carrier’s geographic area and in the geographic area where the Serving
Carrier (itself or through affiliates) holds a license or permit to construct and operate a wireless mobility
radio/telephone system and station. Each Home Carrier whose customers receive service from a Serving Carrier
shall pay to such Serving Carrier 100% of the Serving Carrier’s charges for wireless service and 100% of pass-
through charges (i.e., toll or other charges).

The fair value of the Roaming Agreement, as determined by an independent appraisal, was $5.5 million, with
an estimated useful life of 20 years. Amortization commenced upon the effective date of the agreement.

(3) Acquisitions

Savannah/Athens Exchange

On June 8, 1999, Triton completed an exchange of certain licenses with AT&T Wireless, transferring licenses to
the Hagerstown, Maryland and Cumberland, Maryland Basic Trading Areas ("BTAs"”) covering 512,000 potential
customers in exchange for licenses to certain counties in the Savannah, GA and Athens, GA BTAs, which cover
517,000 potential customers. All acquired licenses are contiguous to Triton’s existing service area. In addition,
consideration of approximately $10.4 million in Series A and Series D preferred stock was issued to AT&T
Wireless PCS.

(4) Tower Sales

On September 22, 1999, Triton sold and transferred to American Tower Corporation (“ATC"), 187 of its towers,
related assets and certain liabilities. The purchase price was $71.1 million, reflecting a price of $380,000 per
site. Triton also contracted with ATC for an additional 100 build-to-suit towers in addition to its current
contracted 125 build-to-suit towers, and the parties extended their current agreement for turnkey services for
co-location sites through 2001. An affiliate of an investor has acted as Triton’s financial advisor in connection
with the sale of the personal communications towers.

Triton also entered into a master lease agreement with ATC, in which Triton has agreed to pay ATC monthly

rent for the continued use of the space that Triton occupied on the towers prior to the sale. The initial term of
the lease is for 12 years and the monthly rental amount is subject to certain escalation clauses over the life of
the lease and related option. Annual payments under the operating lease are $2.7 million.
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The carrying value of towers sold was $25.7 million. After deducting $1.6 million of selling costs, the gain on
the sale of the towers was approximately $43.8 million, of which $11.7 million was recognized immediately to
reflect the portion of the gain in excess of the present value of the future minimum lease payments, and $32.1
million was deferred and will be recognized over operating lease terms. As of December 31, 2001, $2.7 million
had been amortized.

(5) Stock Compensation and Employee Benefits

Restricted Awards:

The Company has made gfants of restricted stock to provide incentive to key employees and non-management
directors and to further align the interests of such individuals with those of its stockholders. Grants of restricted
stock generally are made annually under the long-term incentive plan and deferred compensation is recorded
for these awards based upon the stock's fair value at the date of issuance. Grants vest over a four to five year
period. The following restricted stock grants were made in 1999, 2000 and 2001 respectively:

1999: In January 1999, the Company granted, through a common stock trust established for grants of common
stock to management employees and independent directors (the “Trust”), 61,746 shares of restricted common
stock to an employee and deferred compensation of $0.2 million was recorded. The shares are subject to five-
year vesting provisions and are amortized over the vesting period as non-cash compensation.

In March 1999, an employee terminated employment with the Company and forfeited $0.1 million for deferred
compensation and returned 74,095 shares to the Trust.

On June 8, 1999, 109,222 additional shares were issued as anti-dilutive protection related to capital
contributions received by the Company in connection with the license exchange and acquisition transaction.
The shares are subject to five-year vesting provisions. Deferred compensation of $1.2 million was recorded
based on the estimated value of the shares at the date of issuance.

On June 30, 1999, the Company granted, through the Trust, 593,124 shares of restricted common stock to
certain management employees. The shares are subject to five-year vesting provisions. Deferred compensation
of $8.5 million was recorded based on the estimated fair value at the date of issuance.

On August 9, 1999, the Company granted, through the Trust, 356,500 shares of restricted common stock to
certain management employees. These shares are subject to vesting provisions. Deferred compensation of
approximately $5.1 million was recorded based on the estimated fair value at the date of issuance.

In September 1999, the Company sold to certain directors and an officer, subject to stock purchase
agreements, an aggregate of 3,400 shares of Series C preferred stock (which were converted into 78,200
shares of common stock in the Company's initial public offering) for a purchase price of $100.00 per share.
Compensation expense of $0.8 million was recorded based on the excess of the estimated fair value at the
date of issuance over amounts paid.

2000: On March 22, 2000, the Company granted, through the Trust, 229,072 shares of restricted Class A
common stock to certain management employees. These shares are subject to five-year vesting provisions.
Deferred compensation of approximately $15.1 million was recorded based on the estimated fair value at the
date of issuance.

On May 23, 2000, the Company granted, through the Trust, 75,000 shares of restricted Class A common stock
to a management employee. These shares are subject to five-year vesting provisions. Deferred compensation
of approximately $3.4 million was recorded based on the estimated fair value at the date of issuance.
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On August 15, 2000, the Company granted 353,294 shares of restricted Class A common stock to
management employees. These shares are subject to five-year vesting provisions. Deferred compensation of
approximately $16.4 million was recorded based on the estimated fair value at the date of issuance.

On November 24, 2000, the Company granted 21,107 shares of restricted Class A common stock to a
management employee. These shares are subject to five-year vesting provisions. Deferred compensation of
approximately $0.8 million was recorded based on the estimated fair value at the date of issuance.

During 2000, $2.3 million of deferred compensation was forfeited and 137,301 shares were returned to the
Trust as a result of individuals resigning their employment with the Company.

20071: On March 21, 2001, employees returned 220,321 shares of restricted Class A common stock to the Trust
and concurrently were granted 220,321 shares of restricted Class A common stock under the incentive plan.
These shares are subject to the same vesting schedule as the returned shares, and the compensation expense
will continue to be amortized over the vesting period as non-cash compensation.

On May 1, 2001, an employee returned 75,000 shares of restricted Class A common stock to the Trust and

concurrently was granted 75,000 shares of restricted Class A common stock under the incentive plan. These
shares are subject to the same vesting schedule as the returned shares, and the compensation expense will
continue to be amortized over the vesting period as non-cash compensation.

On May 1, 2001, Triton granted 1,881,473 shares of restricted Class A common stock to management
employees Of the total grant, 646,223 shares of restricted Class A common stock were issued from the Trust,
and the remaining shares were issued under the incentive plan. All of these shares are subject to vesting
provisions. Deferred compensation of approximately $74.1 million was recorded based on the estimated fair
value at the date of issuance.

On July 26, 2001, Triton granted 22,161 shares of restricted Class A common stock to employees. All of these
shares of restricted Class A common stock were issued under the incentive plan. All of these shares are subject
to vesting provisions. Deferred compensation of approximately $0.8 million was recorded based on the
estimated fair value at the date of issuance.

During 2001, several employees resigned their employment with the Company. These employees forfeited
approximately $7.1 million of deferred compensation and in doing so returned 147,809 shares of restricted
Class A common stock to the Trust, of which 96,970 shares were reissued as part of 2001 grants, and forfeited
another 106,237 shares of restricted Class A common stock, which were issued under the incentive plan.

401(k) Savings Plan:

The Company‘s management subsidiary sponsors a 401(k) savings plan (the “Savings Plan”) which permits
employees to make contributions to the Savings Plan on a pre-tax salary reduction basis in accordance with the
internal Revenue Code. Substantially all full-time employees are eligible to participate in the next quarterly
open enrollment after 90 days of service. The Company matches a portion of the voluntary employee
contributions. The cost of the Savings Plan charged to expense was $482,000 in 1999, $944,000 in 2000 and
$1,172,000 in 2001.

Employee Stock Purchase Plan:

The Company commenced an Employee Stock Purchase Plan (the “Plan”) on January 1, 2000. Under the terms
of the Plan, during any calendar year there are four three-month offering periods beginning January 1st, April
1st, July 1st and October 1st, during which employees can participate. The purchase price is determined at the
discretion of the Stock Plan Committee but shall not be less than the lesser of: (i) 85% of the fair market value

43




Notes to Consolidated Financial Statements
Years ended December 31, 1999, 2000 and 2001

on the first business day of each offering period or (ii) 85% of the fair market value on the last business day of
the offering period. The Company issued 21,460 shares of Class A common stock, at an average per share
price of $34.01, in 2000. The Company issued 38,167 shares of Class A common stock, at an average per share
price of $26.69, in 2001. The Company issued 9,650 shares of Class A common stock, at a per share price of
$24.95 in January 2002.

We account for the Plan under APB Opinion 25, hence no compensation expense is recognized for shares
purchased under the Plan. Pro forma compensation expense is calculated for the fair value of the employee's
purchase rights using the Black-Scholes model. Assumptions include an expected life of three months, weighted
average risk-free interest rate between 2.2%-5.7%, dividend vield of 0.0% and expected volatility between
70%~78%. Had compensation expense for the Company’s grants for stock based compensation been
determined consistent with SFAS No. 123, the pro forma net loss and per share net loss would have been:

Year Ended December 31,

(AMOUNTS IN THOUSANDS, EXCEPT PER SHARE DATA) 20@0 20@1]
Net Loss:
As Reported $176,906 $198,583
Pro Forma $177,108 $198,858

Earnings per Share:
As Reported Net Loss Available to Common Stockholders

(basic and diluted) $ (3.01) $ (3.22)
Pro Forma Net Loss Available to Common Stockholders
(basic and diluted) $ (3.01) $ (3.23)
(6) Imtangible Assets
December 31, Amortizable
(DOLLARS IN THOUSANDS) : 2000 2001 Lives
PCS Licenses $277,993 $278,017 40 years
AT&T agreements 26,026 26,026 10-20 years
Subscriber lists 20,000 20,000 3.5 years
Bank financing 14,554 16,225 8.5-10 years
Exclusivity agreement - 2,451 1-3 years
Trademark 64 64 40 years
Other - 3,337 1-10 years
: 338,637 346,120
Less: accumulated amortization (38,476) (62,273)
Intangible assets, net $300,161 $283,847

Amortization for the years ended December 31, 1999, 2000 and 2001 totaled $14.5 million, $17.5 million and
$23.8 million, respectively.
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(7)) Long-Term Debt

December 31,

(DOLLARS IN THOUSANDS) 2000 2001
Bank credit facility $332,750 $ 185,000
Senior subordinated debt 391,804 1,167,338
Capital lease obligation 5,776 4,594
' 730,330 1,356,932
Less current portion of long-term debt 1,845 12,641
Long-term debt $728,485 $1,344,291

Interest expense, net of capitalized interest was $41.1 million, $55.9 million, and $117.5 million for the years
ended December 31, 1999, 2000 and 2001, respectively. The Company capitalized interest of $12.3 million,
$9.5 million and $5.9 million in the years ended December 31, 1999, 2000 and 2001 respectively. The weighted
average interest rate for total debt outstanding during 2000 and 2001 was 10.98% and 9.43% respectively.

The average rate at December 31, 2000 and 2001 was 10.52% and 9.58%, respectively. The Company is in
compliance with all required covenants as of December 31, 2001. Aggregate maturities follow:

(000s)
2002 12,641
2003 7,553
2004 7,938
2005 8,810
2006 38,652
Thereafter 1,281,338
Total 1,356,932

(8) Bank Credit Facility

On February 3, 1998, Triton PCS, Inc., a wholly owned subsidiary of the Company (“Triton PCS"), and the
Company (collectively referred to as the “Obligors”) entered into a credit agreement with certain banks
and other financial institutions, to establish a senior secured bank credit facility (the “Facility”). The credit
agreement was amended and restated on September 22, 1999 and September 14, 2000. The second amended
and restated credit agreement was amended in September 2001 (as so amended, the “Credit Agreement”).
On November 14, 2001, the Company completed the private sale of $400.0 million aggregate principal
amount of 8%% senior subordinated notes due in 2011. The net proceeds of the 8%.% notes were
approximately $390.0 million, which were utilized to pay down a portion of the Facility. As a result of the
early-extinguishment of the Facility, approximately $4.0 million of related unamortized deferred financing
costs were written off as an extraordinary loss.

The Facility provides for (i) a Tranche A term loan, which matures in August 2006, (ii) a Tranche B term loan,
which matures in May 2007, (iii) a Tranche C term loan, which matures in August 2006, (iv) a Tranche D term
loan, which matures in August 2006, and (v) a $100 million revolving credit facility (the “Revolving Facility”),
which matures in August 2006. As of December 31, 2001, Triton had current outstanding borrowings of (i)
$14.4 million under the Tranche A term loan, (ii} $150.0 million under the Tranche B term loan, (iii) $14.4 million
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under the Tranche C term loan, and (iv) $6.2 million under the Tranche D term loan. As of December 31, 2001,
the Company had $175.0 million of undrawn funds available under the Facility including (i) $100.0 million of the
Revolving Facility and (i) $75.0 million under the Tranche D term loan.

The lenders’ commitment to make loans under the Revolving Facility automatically and permanently reduce,
beginning in August 2004, in eight quarterly reductions (the amount of each of the first two reductions, $5.0
million, the next four reductions, $10.0 million, and the last two reductions, $25.0 million). The Tranche A,
Tranche C and Tranche D term loans are required to be repaid, beginning in February 2002 in eighteen
consecutive quarterly installments (the aggregate amount of each of the first four installments, $2,750,000,
the next four installments, $4,125,000, the next four instaliments, $5,500,000, the next four installments,
$6,875,000, and the last two installments, $16,500,000). The Tranche B term loan is required to be repaid
beginning in February 2002, in twenty-one consecutive quarterly installments (the amount of the first sixteen
installments, $375,000, the next four installments, $7.5 million, and the last installment, $114.0 million).

Loans accrue interest, at the Obligor's option, at (i) (a) the Adjusted LIBOR rate {(as defined in the Credit
Agreement) plus (b) the Applicable Margin (as defined in the Credit Agreement) {loans bearing interest
described in (i), “Eurodollar Loans”) or (i) (a) the higher of (1) the Administrative Agent’s prime rate or (2) the
Federal Funds Effective Rate (as defined in the Credit Agreement) plus 0.5%, plus (b) the Applicable Margin
(loans bearing interest described in (ii), “ABR Loans”). The Applicable Margin means, with respect to the
Tranche B Term Loan, 2.00% per annum, in the case of an ABR Loan, and 3.00% per annum, in the case of a
Eurodollar Loan; with respect to the Tranche A, C and D term loans and the Revolving Facility, until September
14, 2001, 1.50% in the case of ABR Loans and 2.50% in the case of Eurodollar Loans, and thereafter, a rate
between 0.0% and 1.25% per annum, depending upon the Obligor’s leverage ratio (the ratio of end-of-period
debt to earnings before interest, taxes, depreciation, and amortization (“EBITDA")) in the case of an ABR Loan,
and a rate between 1.00% and 2.25% per annum (depending upon the Obligor’s leverage ratio), in the case of
a Eurodollar Loan. A per annum rate equal to 2% plus the rate otherwise applicable to any such loan will be
assessed on past due principal amounts, and accrued interest payable in arrears.

The Facility provides for an annual commitment fee of between 0.375% and 0.50% to be paid on undrawn
commitments under the Tranche A, C, and D Term Loans and the Revolving Facility (depending on the Obligor's
leverage ratio). The Obligor incurred commitment fees of approximately $2 million in 1999, $3 million in 2000,
and $1 million in 2001. Under the Facility, the Obligor must also fix or limit the interest cost with respect to

at least 50% of their total outstanding indebtedness. At December 31, 2001, approximately 100% of the
outstanding debt was fixed. At December 31, 2001 committed availability under the Facility was $175.0 million.

All obligations of the Obligors under the Facility are unconditionally and irrevocably guaranteed by each
existing and subsequently acquired or organized domestic subsidiary of Triton PCS. Borrowings under the
Facility, and any related hedging contracts provided by the lenders thereunder, are collateralized by a first
priority lien on substantially all of the assets of Triton PCS and each existing and subsequently acquired or
organized domestic subsidiary of Triton PCS, including a first priority pledge of all the capital stock held by the
Company, or any of its subsidiaries, provided that the pledge of shares of foreign subsidiaries may be limited
to 65% of the outstanding shares of such foreign subsidiaries. The PCS licenses will be held by one or more
single purpose subsidiaries of Triton PCS and will not be pledged to 'secure the obligations of Triton PCS under
the Facility, although the equity interests of such subsidiaries will be pledged thereunder. Each single purpose
subsidiary will not be allowed by Triton PCS to incur any liabilities or obligations other than the guarantee of
the Facility issued by it, the security agreement entered into by it in connection with the Facility, guarantees
relating to permitted subordinated debt, and, in the case of any single purpose subsidiary established to hold
real estate, liabilities incurred in the ordinary course of business of such subsidiary which are incident to being
the lessee of real property of the purchaser, owner or lessee of equipment, and taxes and other liabilities
incurred in the ordinary course in order to maintain its existence.
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The Facility contains financial and other covenants, customary for a facility of this type, including covenants
relating to the amount of indebtedness that Triton PCS may incur (including customary representations,
warranties, indemnities and conditions precedent to borrowing), limitations on dividends, distributions
(including distributions from Triton PCS to the Company), redemptions and repurchases of capital stock,
and events of default.

The Term Loans are required to be prepaid in an aggregate amount equal to (i) 50% of excess cash flow of each
fiscal year commencing with the fiscal year ending December 31, 2001, (ii} 100% of the net proceeds of asset
sales, outside the ordinary course of business, or which are otherwise exempted, (iii) 100% of unused insurance
proceeds, as defined in the Credit Agreement, and (iv) 100% of net cash proceeds received from additional
debt issuance, over and above the first $150.0 million (senior and/or subordinated) which Triton PCS may
subsequently incur unless, after giving effect to such issuance(s), (a) Triton PCS’s ratio of senior debt to EBITDA
is less than 5 to 1 and (b) Triton PCS is in pro forma compliance with required Credit Agreement covenants.

Loans under the Facility are available to fund capital expenditures related to the construction of Triton PCS’s
PCS network, the acquisition of related businesses, working capital needs of Triton PCS, subscriber acquisition
costs, investments in bidding entities and other permitted business activities, as defined in the Credit
Agreement. All indebtedness under the Facility constitutes debt which is senior to Triton PCS’s 11% Senior
Subordinated Discount Notes due 2008, 9%% Senior Subordinated Notes due 2011 and 8%% Senior
Subordinated Notes due 2011.

See Note (18), “Subsequent Events”, for additional events relating to the Facility.
(9) Subordinated Delt

711% Senior Subordinated Discount Notes

On May 4, 1998, Triton PCS completed a private offering of $512 million principal amount at maturity of 11%
Senior Subordinated Discount Notes due 2008 (the “11% Notes”), pursuant to Rule 144A and Regulation S
of the Securities Act of 1933, as amended (the “Securities Act”). The net proceeds of the offering (after
deducting the initial purchasers’ discount of $9 million) were approximately $291.0 million.

Commencing on November 1, 2003, cash interest will be payable semiannually. Each 11% Note was offered at
an original issue discount. Although cash interest will not be paid prior to May 1, 2003, the original issue
discount will accrue from the issue date to May 1, 2003.

The 11% Notes may be redeemed at the option of Triton PCS, in whole or in part, at various points in time
after May 1, 2003 at redemption prices specified in the indenture governing the 11% Notes plus accrued and
unpaid interest, if any.

The 11% Notes are guaranteed on a joint and several basis by all of the subsidiaries of Triton PCS but are
not guaranteed by the Company. The guarantees are unsecured obligations of the guarantors and are
subordinated in right to the full payment of all senior debt under the Facility, including all of their obligations
as guarantors thereunder.

Upon a change in control, each holder of the 11% Notes may require Triton PCS to repurchase such holder’s
11% Notes, in whole or in part, at a purchase price equal to 101% of the accreted value thereof or the

principal amount at maturity, as applicable, plus accrued and unpaid interest to the purchase date.

All outstanding principal and interest of the 11% Notes mature and require complete repayment on May 1, 2008.
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9%% Senior Subordinated Notes

On January 19, 2001, Triton PCS completed a private offering of $350 million principal amount of 9%:% Senior
Subordinated Notes due 2011 (the “9%% Notes”), pursuant to Rule 144A and Regulation S of the Securities
Act. The net proceeds of the offering (after deducting the initial purchasers’ discount of approximately $9.2
million) were approximately $337.5 million.

Cash interest is payable semiannually on August 1 and February 1.

The 9%% Notes may be redeemed at the option of Triton PCS, in whole or in part, at various points in time
after February 1, 2006 at redemption prices specified in the indenture governing the 9%% Notes plus accrued
and unpaid interest, if any.

The 9%:% Notes are guaranteed on a joint and several basis by all of the subsidiaries of Triton PCS but are
not guaranteed by the Company. The guarantees are unsecured obligations of the guarantors, and are
subordinated in right to the full payment of all senior debt under the Facility, including all of their obligations
as guarantors thereunder.

Upon a change in control, each holder of the 9%:% Notes may require Triton PCS to repurchase such holder’s
9%% Notes, in whole or in part, at a purchase price equal to 101% of the aggregate principal amount, as
applicable, plus accrued and unpaid interest to the purchase date.

All outstanding principal and interest of the 93%% Notes mature and require complete repayment on
February 1, 2011.

8%:% Senior Subordinated Notes

On November.14, 2001, Triton PCS completed an offering of $400 million principal amount of 8%% Senior
Subordinated Notes due 2011 (the "8%.% Notes"), pursuant to Rule 144A and Regulation S of the Securities
Act. The net proceeds of the offering (after deducting the initial purchasers’ discount of $9.0 million and
estimated expenses of $1 million) were approximately $390.0 million.

Commencing on May 15, 2002, cash interest will be payable semiannually.

The 8%% Notes may be redeemed at the option of Triton PCS, in whole or in part, at various points in time
after November 15, 2006 at redemption prices specified in the indenture governing the 8%% Notes plus
accrued and unpaid interest, if any.

The 8%% Notes are guaranteed on a joint and several basis by all of the subsidiaries of Triton PCS but are not
guaranteed by the Company. The guarantees are unsecured obligations of the guarantors, and are
subordinated in right to the full payment of all senior debt under the Facility, including all of their obligations
as guarantors thereunder.

Upon a change in control, each holder of the 8%% Notes may require Triton PCS to repurchase such holder’s
8%% Notes, in whole or in part, at a purchase price equal to 101% of the aggregate principal amount, as
applicable, plus accrued and unpaid interest to the purchase date.

All outstanding principal and interest of the 8%% Notes mature and require complete repayment on
November 15, 2011.
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(10) Income Taxes
The components of income tax expense are presented in the following table (in thousands):

YEARS ENDED DECEMBER 31, 1999 2000 2001
Current
Federal - - -
State - $474 $1,372
- 474 1,372
Deferred
Federal - 219 -
State - 53 -
- 272 -
Total income tax expense $ - $746 $1,372

Income tax expense has been allocated $1,372 and $0 to continuing operations and extraordinary item,
respectively. The income tax expense differs from those computed using the statutory U.S. Federal income tax
rate as set forth below:

1999 2000 2001
U.S. Federal statutory rate 35.00% 35.00% 35.00%
State income taxes, net of federal benefit 0.00% (0.07)% (0.45)%
Change in federal valuation allowance (34.12)% (35.27)% {(35.26)%
Other, net (0.88)% (0.08)% 0.02%

Effective Tax Rate - 0.00% (0.42)% (0.69)%

The tax effects of significant temporary differences that give/ris/e to significant portions of the deferred tax
assets and deferred tax liabilities are as follows (in thousands):

2000 2001
Deferred tax assets:
Non-deductible accrued liabilities $ 7,069 $ 12,380
Capitalized startup costs 1,541 951
Deferred gain 11,920 11,791
Unrealized losses - 5,174
Net operating loss carry forward 185,681 285,762
206,211 316,058
Valuation allowance (142,425) (236,567}
Net deferred tax assets 63,786 79,491
Deferred liabilities
Intangible assets 24,360 24,335
Depreciation and amortization 51,361 67,091
Deferred tax liabilities 75,721 91,426
Net deferred tax liabilities $ 11,935 $ 11,935
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In assessing the realizability of deferred tax assets, management considers whether it is more likely than not
that some portion or all of the deferred tax assets will not be realized. The ultimate realization of deferred tax
assets is dependent upon the generation of future taxable income during the periods in which those temporary
differences become deductible. Management believes it is more likely than not the Company will realize the
benefits of the deferred tax assets, net of the existing valuation allowance at December 31, 2001. As of
December 31, 2001, approximately $11 million of the gross deferred tax asset and related valuation allowance
is attributable to restricted stock compensation. To the extent that such assets are realized in the future, the
benefit is applied to equity. If not utilized, the net operating losses will begin to expire in 2018.

(11) Fair Value of Financial Instruments

Fair value estimates, assumptions, and methods used to estimate the fair value of the Company’s financial
instruments are made in accordance with the requirements of SFAS No. 107, “Disclosures about Fair Value of
Financial Instruments”. The Company has used available market information to derive its estimates. However,
because these estimates are made as of a specific point in time, they are not necessarily indicative of amounts
the Company could realize currently. The use of different assumptions or estimating methods may have a
material effect on the estimated fair value amounts.

December 31,

2000 2001
Carrying Estimated Carrying Estimated
(IN THOUSANDS) amount fair value amount fair value
Interest rate swaps — acting as a hedge $ - $ 4,162 $ (7,660) $ (7,660
Interest rate swaps — not acting as a hedge - - (12,924) (12,924)
Long-term debt:
Subordinated debt 391,804 403,191 1,167,338 1,233,280
Bank term loan 332,750 332,750 185,000 185,000
Capital leases 5776 5,776 4,594 4,594

The carrying amounts of cash and cash equivalents, accounts and notes receivable, bank overdraft liability,
accounts payable and accrued expenses are a reasonable estimate of their fair value due to the short-term
nature of the instruments.

Long-term debt is comprised of subordinated debt, bank loans, and capital leases. The fair value of
subordinated debt is stated at quoted market value. The carrying amounts of bank loans are a reasonable
estimate of its fair value because market interest rates are variable. Capital leases are recorded at their net
present value, which approximates fair value.

Management believes that determining a fair value for the Company’s preferred stock is impractical due to the
closely held nature of these investments.

The Company adopted SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities”, as
amended by SFAS No. 137 and SFAS No. 138, on January 1, 2001. SFAS No. 133, as amended, requires
that the transition adjustment resulting from adopting these statements be reported in net income or other
comprehensive income, as appropriate, as the cumulative effect of a change in accounting principle. In
accordance with the transition provisions of SFAS No 133, as amended, the Company recorded a cumulative
transition adjustment of approximately $4.2 million to Other Comprehensive Income to recognize the fair
value of its derivative instruments as of the date of adoption.
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The Company utilizes interest rate swap derivatives to manage changes in market conditions related to interest
rate payments on its variable rate debt obligations. As December 31, 2001, the Company had interest rate
swap agreements with a total notional amount of $480.0 million.

The Company recognizes all derivatives on the balance sheet at fair value. Changes in the fair value for the
effective portion of the gain or loss on a derivative that is designated as, and meets all the required criteria for,
a cash flow hedge are recorded in Accumulated Other Comprehensive Income and reclassified into earnings as
the underlying hedged items affect earnings. Amounts reclassified into earnings related to interest rate swap
agreements are included in interest expense. The ineffective portion of the gain or loss on a derivative is
recognized in earnings within other income or expense. Through November 14, 2001, the entire $480.0 million
notional amount fixed the rate on a like amount of variable rate borrowings. On November 14, 2001, with the
net proceeds from the 8%% Notes offering, the Company extinguished $390.0 million of the variable rate
debt. Approximately $301.2 million of the extinguished debt has been matched to a fixed interest rate swap in
accordance with SFAS No. 133. As of December 31, 2001, the fair value of the derivatives were recorded as a
$20.6 million liability, unrealized net losses of approximately $7.7 million related to these interest rate swaps
was included in Accumulated Other Comprehensive Income, approximately $3.5 million of which is expected
to be reclassified into earnings during the next twelve months. In addition, approximately $12.9 million of
expense had been realized in the statement of operations. No hedge ineffectiveness for existing derivative
instruments for the year ended December 31, 2001 was recorded based on calculations in accordance with
SFAS No. 133, as amended.

(12) Related - Party Transactions

The Company was associated with Triton Cellular Partners L.P. (“Triton Cellular”) by virtue of certain
management overlap. Triton Cellular consummated the sale of substantially all of its assets in April 2000. As
part of this association, certain costs were incurred on behalf of Triton Cellular and subsequently reimbursed
to the Company. Such costs totaled $2.2 million and $714,000 during 1999 and 2000, respectively. In addition,
pursuant to an agreement between the Company and Triton Cellular, allocations for management services
rendered are charged to Triton Cellular. Such allocations totaled $505,000 and $196,000 for 1999 and

2000, respectively.

In February 1998, Triton PCS entered into a credit facility for which affiliates of certain investors serve as agent
and lenders. The credit facility was amended and restated in September 1999 and September 2000. The
second amended and restated credit agreement was amended in September 2001. On November 14, 2001,
Triton PCS extinguished $390.0 million of the credit facility with proceeds from a senior subordinated notes
offering (see Note 8). In connection with entering into and administering the credit facility and such
amendments, the agent and lenders receive customary fees and expenses.

In January 2001 and November 2001, Triton PCS consummated private offerings of senior subordinated notes
(see Note 9). Affiliates of several cash equity investors were initial purchasers in the private offerings and
received an aggregate placement fee of $18.2 million through the issuance of the notes at a discount from
the purchase price paid by investors.

(23) Relationship with Lafayette Communications Compamny L.L.C.

The Company holds a 39% interest in Lafayette, an entrepreneur under FCC guidelines. During 2001, Lafayette
acquired 18 licenses covering a population of approximately 6.3 million people in areas of Georgia, South
Carolina, Tennessee and Virginia. Lafayette has an application pending for an additional 13 licenses in areas of
North Carolina and Virginia, but this application is subject to pending litigation involving the parties that formerly
held these licenses, NextWave Personal Communications, Inc. and Urban Comm-North Carolina, inc. There can
be no assurance that this litigation will be resolved so as to allow these licenses to be acquired by Lafayette.
Lafayette has met the initial FCC license build-out requirements for 17 of the licenses it currently holds.
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As of December 31, 2001, the Company had written its initial investment in Lafayette down to zero and had
reduced its carrying value of the $117.4 million loan receivable from Lafayette, so as to reflect 100% of
Lafayette’s 2001 loss of $718,000. The Company records any losses in Lafayette to Interest and Other Expense
on the statement of operations. In connection with the loans, Lafayette has and will guarantee the Company’s
obligations under its credit facility, and such senior loans are and will be pledged to the lenders under the
Company'’s credit facility.

(14) Commitments and Contingencies

(a) Leases

The Company has entered into various leases for its offices, land for cell sites, cell sites, and furniture and
equipment under capital and operating leases expiring through 2025. The Company is recognizing rent
expense on a straight-line basis over the life of the lease, which establishes deferred rent on the balance sheet.
The Company has various capital lease commitments of approximately $4.6 million as of December 31, 2001.
As of December 31, 2001, the future minimum rental payments under these lease agreements having an initial
or remaining term in excess of one year were as follows:

(IN THOUSANDS) Operating Capital
2002 44 685 2,339
2003 42,347 1,855
2004 35,554 702
2005 28,379 106
2006 22,672 5
Thereafter 102,037 -

Total $275,674 5,007
Interest expense 413
Net present value of future payments 4,594
Current portion of capital lease obligation _ 2,082
Long-term portion of capital lease obligation $2,512

Rent expense under operating leases was $13.2 million, $29.4 million and $47.1 million for the years ended
December 31, 1999, 2000 and 2001, respectively.

(b) Litigation

The Company has been involved in litigation relating to claims arising out of its operations in the normal
course of business. The Company does not believe that an adverse outcome of any of these legal proceedings
will have a material adverse effect on the Company’s results of operations.

(15) Preferred Stock and Stockholders’ Equity

(a) Capital Contributions
On February 4, 1998, pursuant to the Securities Purchase Agreement, the Company issued $140.0 million of
equity to certain institutional investors and management stockholders in exchange for capital commitments
aggregating $140.0 million. The Securities Purchase Agreement provided that the cash contributions be made
to the Company. The Company directed that all cash contributions subsequent to the initial cash contributions
be made directly to Triton.
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(b) Preferred Stock

The Series A convertible preferred stock (“Series A”) is convertible into common stock at the option of the
holders on or after February 4, 2006. The conversion rate for each share of Series A is equal to its accreted
value divided by the then fair market value of the Company’s common stock.

The holders of the Series A are entitled to 10% cumulative annual dividends, payable quarterly. At December 31,
2001, cumulative dividends accrued and classified as a component of preferred stock in the accompanying
balance sheet are $36.3 million. The Company may defer payment of the dividends until June 30, 2008, at
which time all deferred dividend payments must be made. The Series A is redeemable at its accreted value at
the option of the Company on or after February 4, 2008. The Series A is redeemable at the option of the
holders on or after February 4, 2018. The Series A and the Series B preferred stock (“Series B”) are on a parity
basis with respect to dividend rights and rights on liquidation and senior to all other classes of preferred or
common stock of the Company. The Series A holders do not have any voting rights, except as required by law
or in certain circumstances, but have the right to nominate one director.

In the event that there is a disqualifying transaction, the Company has the right to cause AT&T Wireless PCS
to exchange certain shares of its Series A into Series B. The Series B has dividend rights equal to that of the
Series A. The Series B is not convertible into any other security of the Company. The Series B is redeemable at
its accreted value, at the option of the Company at any time. The Series B holders do not have any voting rights.

The Series C convertible preferred stock (“Series C") is convertible into a fixed number of shares Class A
common stock at the option of the holder. Holder may elect, by written notice, to receive shares of Class B
non-voting common stock instead of Class A common stock. The holders of the Series C vote with Class A
common stock on an as-converted basis. Upon liquidation or dissolution, the holders of the Series C have a
liquidation preference of $100 per share, subject to adjustment, and rank senior to the common stock.

The Series D convertible preferred stock (“Series D") is convertible into an equivalent number of shares of
Series C at the option of the holder. The holders of the Series D do not have any voting rights. Upon
liquidation or dissolution, the holders of the Series D have a liquidation preference of $100 per share, subject
to adjustment, and rank senior to the Series C and the common stock.

In September 1999, the Company sold to certain directors and an officer, subject to stock purchase
agreements, an aggregate of 3,400 shares of Series C preferred stock (which were converted into 78,200
shares of common stock in the Company’s initial public offering) for a purchase price of $100.00 per share.
Compensation expense of $0.8 million was recorded based on the estimated fair value at the date of issuance.

(c) Stock Split

In October 1999, the board of directors approved a 23-for-1 stock split of its common stock effective
immediately prior to the initial public offering. All common stock share data have been retroactively adjusted
to reflect this change.

(d) Initial Public Offering

On October 27, 1999, the Company completed an initial public offering of shares of its Class A common stock
and raised approximately $190.2 million, net of $16.8 million of costs. Affiliates of First Union Affordable
Housing Community Development Corporation and J.P. Morgan Partners (23A SBIC), LLC, each of which
beneficially owns more than 5% of the Company’s stock, served as underwriters and received underwriters’
fees in connection with the initial public offering.
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(e) Public Offering
On February 28, 2001, the Company issued and sold 3,500,000 shares of Class A common stock in an offering
at $32 per share and raised approximately $106.1 million, net of $5.9 million of costs.

(16) Quarterly Results of Operations (Unaudited)
The following table summarizes the Company’s quarterly financial data for the two years ended December 31,
2001 and December 31, 2000, respectively:

(IN THOUSANDS, EXCEPT PER SHARE DATA) First Second Third Fourth
2001 Quarter Quarter Quarter Quarter
Total revenue $113,360 $135,845 $149,164 $151,620
Loss from operations (21,946) (19,240) (17,754) (20,886)
Loss before extraordinary item (43,570) (42,652) (44,202) (64,207)
Net loss available to stockholders (46,193) (45,342) (46,960) (70,985)
Net loss per share — basic and diluted $ (0.73) $  (0.69) $ (0.72) $ (1.08)
(IN THOUSANDS, EXCEPT PER SHARE DATA) First Second Third Fourth
2000 Quarter Quarter Quarter Quarter
Total revenue $ 62,848 $ 85,236 $ 99,342 $109,855
Loss from operations (35,238) (32,009) (24,137) (33,504)
Net loss available to stockholders (46,738) (44,847) (41,169) (54,017)
Net loss per share - basic and diluted $ (0.75) $ (0.73) $ (0.66) $  (0.87)

(17) Supplemental Cash Flow Information

(IN THOUSANDS) 1999 2000 2001

Cash paid during the year for interest,

net of amounts capitalized $ 4,111 $12,943 $50,301
Non-cash investing and financing activities:

Deferred stock compensation 15,791 33,373 67,617
Equipment acquired under capital lease obligation 3,456 2,573 786
Issuance of preferred stock in connection with

Savannah/Athens Transaction 10,432 - -
Change in fair value of derivative instruments - - 20,584
Capital expenditures included in accounts payable 26,145 13,410 37,929

(18) Subsequent Events

On February 20, 2002, Triton PCS entered into a second amendment to its Credit Agreement. As part of the
second amendment, various maturity dates were revised under the Credit Facility as follows: the maturity dates
of each of the Tranche A, C and D term loans and of the Revolving Facility were changed from August 2006 to
May 2006. The maturity date of the Tranche B term loan was changed from May 2007 to February 2007.
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On March 8, 2002, Triton PCS entered into a third amendment to its Credit Agreement. The third amendment
created a $125.0 million Tranche E term loan maturing in February 2007, increasing Triton PCS’s committed
available borrowings under the Facility to $300.0 million. Triton PCS must begin repaying the Tranche E term
loan in sixteen consecutive quarterly installments, beginning in May 2003 (the amount of the first eleven
installments, $312,500, the next four installments, $6,250,000, and the last installment, $96,562,500). The
Tranche E term loan accrues interest under the same terms as the Tranche B term loan, with an Applicable
Margin of 2.00% in the case of an ABR Loan, and 3.00% in the case of a Eurodollar Loan.
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